Edgar Filing: ARRAY BIOPHARMA INC - Form PRE 14A

ARRAY BIOPHARMA INC
Form PRE 14A
September 04, 2012

Table of Contents

U.S. SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

Filed by the Registrant y
Filed by a Party other than the Registrant o

Check the appropriate box:

y Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
o Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant under Rule 14a-12

Array BioPharma Inc.
(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of filing fee (Check the appropriate box):
¥y No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1)Title of each class of securities to which transaction
applies:

(2)Aggregate number of securities to which transaction
applies:

(3)Per unit price or other underlying value of transaction computed pursuant
to Exchange

Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined) :




Edgar Filing: ARRAY BIOPHARMA INC - Form PRE 14A

(4)Proposed maximum aggregate value of
transaction:

(5)Total fee paid:

o Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting
fee was paid previously. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.

(1)Amount previously paid:

(2)Form, schedule or registration statement no.:

(3)Filing party:

(4)Date filed:




Edgar Filing: ARRAY BIOPHARMA INC - Form PRE 14A

Table of Contents

3200 Walnut Street
Boulder, CO 80301

September 14, 2012
Dear Stockholder:

You are cordially invited to attend Array BioPharma Inc.'s Annual Meeting of Stockholders on October 24, 2012, at 1:00 p.m., Mountain Time,
at Array's offices, located at 1825 33rd Street, Boulder, Colorado 80301.

The matters to be acted on at the Annual Meeting are described in the enclosed notice and Proxy Statement.

We realize that you may not be able to attend the Annual Meeting and vote your shares in person. However, regardless of your meeting
attendance, we need your vote. We urge you to ensure that your shares are represented by voting in advance of the meeting on the Internet, via a
toll-free telephone number as instructed in the Notice of Internet Availability of Proxy Materials, or if you have elected to receive a paper or
e-mail copy of the proxy materials, by completing, signing and returning the proxy card that is provided. If you decide to attend the Annual
Meeting, you may revoke your proxy at that time and vote your shares in person.

Please remember that this is your opportunity to voice your opinion on matters affecting Array. We look forward to receiving your proxy and
perhaps seeing you at the Annual Meeting.

Sincerely,

Ron Squarer
Chief Executive Officer
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3200 Walnut Street
Boulder, CO 80301

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON OCTOBER 24, 2012

You are cordially invited to attend the 2012 Annual Meeting of Stockholders of Array BioPharma Inc. to be held on October 24, 2012, at
1:00 p.m., Mountain Time, at the offices of Array located at 1825 33rd Street, Boulder, Colorado 80301, to consider and vote upon the following

matters:

Election of two Class III directors to serve for a three-year term of office expiring at the 2015 Annual Meeting of
Stockholders;

Approval of an amendment to Array's Amended and Restated Certificate of Incorporation that will increase the
number of authorized shares of common stock from 120,000,000 to 220,000,000 shares;

Approval of an amendment to the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan,
as amended, or the ESPP, to increase the number of shares of common stock reserved for issuance under the ESPP
by 600,000 shares, to an aggregate of 4,650,000 shares;

Holding an advisory vote on executive compensation as disclosed in the accompanying proxy statement;

Ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
ending June 30, 2013; and

Any other matter that properly comes before the Annual Meeting.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice of Annual Meeting of Stockholders.

The Board of Directors has fixed the close of business on August 27, 2012 as the record date for the determination of stockholders entitled to
notice of, and to vote at, this Annual Meeting and any continuation, postponement or adjournment thereof. Your vote is very important to Array
and all proxies are being solicited by the Board of Directors. So, whether or not you plan on attending the 2012 Annual Meeting, we encourage
you to submit your proxy as soon as possible (i) by accessing the Internet site or by calling the toll-free number described in the proxy materials;
or (ii) by signing, dating and returning a proxy card or instruction form provided to you. By submitting your proxy promptly, you will save the
company the expense of further proxy solicitation. Please note that all votes cast by telephone or on the Internet must be cast prior to 11:59 p.m.,
Eastern Time, on October 23, 2012.

By Order of the Board of Directors,
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John R. Moore
Secretary
Boulder, Colorado

September 14, 2012
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3200 Walnut Street
Boulder, CO 80301

PRELIMINARY PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION
General

This Proxy Statement is furnished to stockholders of Array BioPharma Inc., a Delaware corporation, or Array, in connection with the solicitation
of proxies for use at the Annual Meeting of Stockholders of Array to be held on October 24, 2012, at 1:00 p.m., Mountain Time, at the offices of
Array located at 1825 33rd Street, Boulder, Colorado 80301, for the purposes set forth in the Notice of Meeting. This solicitation of proxies is
made on behalf of our Board of Directors.

Important Notice Regarding the Availability of Proxy Materials for the Fiscal 2012 Stockholder Meeting to be Held on October 24, 2012

Pursuant to the rules adopted by the Securities and Exchange Commission, or the SEC, we have elected to provide access to our proxy materials
over the Internet. Accordingly, we are sending a Notice Regarding the Availability of Proxy Materials to certain of our stockholders of record.
We are also sending a paper copy of the proxy materials and proxy card to other stockholders of record who have indicated they prefer receiving
such materials in paper form. Brokers and other nominees who hold shares on behalf of beneficial owners will be sending their own similar
Notice Regarding the Availability of Proxy Materials. We intend to mail the Notice Regarding the Availability of Proxy Materials or paper
copies of the proxy statement and proxy card, as applicable, on or about September 14, 2012 to all stockholders entitled to vote at the Annual
Meeting.

Stockholders will have the ability to access the proxy materials on the website referred to in the Notice Regarding the Availability of Proxy
Materials or may request to receive a paper copy of the proxy materials by mail or electronic copy by electronic mail on a one-time or ongoing
basis. Instructions on how to request a printed copy by mail or electronically may be found on the Notice Regarding the Availability of Proxy
Materials and on the website referred to in that notice.

The Notice of Internet Availability of Proxy Materials will also identify the date, the time and location of the Annual Meeting; the matters to be
acted upon at the meeting and the Board of Directors' recommendation with regard to each matter; a toll-free telephone number, an e-mail
address, and a website where stockholders can request to receive, free of charge, a paper or e-mail copy of the Proxy Statement, our Annual
Report and a form of proxy relating to the Annual Meeting; information on how to access and vote the form of proxy; and information on how to
obtain directions to attend the meeting and vote in person should stockholders choose to do so.
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Our Fiscal Year

Our fiscal year ends on June 30 of each year. In this proxy statement, when we refer to our fiscal year, we mean the twelve-month period ending
June 30th of the stated year (for example, Fiscal 2013 is July 1, 2012 through June 30, 2013), unless specifically stated otherwise.

What Are You Voting On?

You will be asked to vote on the following proposals at the 2012 Annual Meeting of Stockholders:

Election of two Class III directors to serve for a three-year term of office expiring at the 2015 Annual Meeting of

Stockholders;

2.
Approval of an amendment to the Amended and Restated Certificate of Incorporation that will increase the number
of authorized shares of common stock from 120,000,000 to 220,000,000 shares;

3.
Approval of an amendment to the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan,
as amended, or the ESPP, to increase the number of shares of common stock reserved for issuance under the ESPP
by 600,000 shares, to an aggregate of 4,650,000 shares;

4,
Holding an advisory vote on executive compensation;

5.
Ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
ending June 30, 2013; and

6.

Any other matter that properly comes before the Annual Meeting.
Who Can Vote

Only holders of record of shares of our common stock as of the close of business on the record date, August 27, 2012, are entitled to receive
notice of, and to vote at, the Annual Meeting. The common stock constitutes the only class of securities entitled to vote at the Annual Meeting,
and each share of common stock entitles the holder thereof to one vote. Your shares may be voted at the Annual Meeting, or any adjournments
thereof only if you are present in person or your shares are represented by a valid proxy.

Difference between a Stockholder of Record and a ''Street Name'' Holder
If your shares are registered directly in your name, you are considered the stockholder of record with respect to those shares.

If your shares are held in a stock brokerage account or by a bank, trust or other nominee, then the broker, bank, trust or other nominee is
considered to be the stockholder of record with respect to those shares. However, you are still considered to be the beneficial owner of those
shares, and your shares are said to be held in "street name." Street name holders generally cannot submit a proxy or vote their shares directly and
must instead instruct the broker, bank, trust or other nominee how to vote their shares using the methods described below under the heading
"Voting Your Shares."
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Quorum

At the close of business on August 27, 2012, there were 92,120,044 shares of our common stock outstanding and entitled to vote at the Annual
Meeting. The presence of a majority of the outstanding shares of our common stock entitled to vote constitutes a quorum, which is required in
order to hold and conduct business at the Annual Meeting. Your shares are counted as present at the Annual Meeting if you:

are present in person at the Annual Meeting; or

have properly submitted a proxy card by mail or submitted a proxy by telephone or over the Internet.

If you submit your proxy, regardless of whether you abstain from voting on one or more matters, your shares will be counted as present at the
Annual Meeting for the purpose of determining a quorum. If your shares are held in "street name," your shares are counted as present for
purposes of determining a quorum if your broker, bank, trust or other nominee submits a proxy covering your shares. Your broker, bank, trust or
other nominee is entitled to submit a proxy covering your shares as to certain "routine" matters, even if you have not instructed your broker,
bank, trust or other nominee on how to vote on those matters.

Please see "Broker Non-Votes" below.
Voting Your Shares

You may vote by attending the Annual Meeting and voting in person or you may vote by submitting a proxy. The method of voting by proxy
differs (1) depending on whether you are viewing this proxy statement on the Internet or receiving a paper copy, and (2) for shares held as a
record holder and shares held in "street name."

If you hold your shares of common stock as a record holder and you are viewing this proxy statement on the Internet, you may vote by
submitting a proxy over the Internet or by telephone by following the instructions on the website referred to in the Notice Regarding Availability
of Proxy Materials previously mailed to you. You may request a paper copy of the proxy statement and proxy card by following the instructions
on the website and in the Notice Regarding Availability of Proxy Materials provided to you.

If you hold your shares of common stock as a record holder and you are reviewing a paper copy of this proxy statement, you may vote your
shares by submitting a proxy over the Internet or by telephone by following the instructions on the proxy card, or by completing, dating and
signing the proxy card that was included with the proxy statement and promptly returning it in the pre-addressed, postage-paid envelope
provided to you.

If you hold your shares of common stock in street name, you will receive a Notice Regarding Availability of Proxy Materials from your broker,
bank, trust or other nominee that includes instructions on how to vote your shares. Your broker, bank, trust or other nominee will allow you to
deliver your voting instructions over the Internet and may also permit you to submit your voting instructions by telephone or by completing,
dating and signing the proxy card included with your proxy materials if you request a paper copy of them by following the instructions on the
Notice Regarding Availability of Proxy Materials provided by your broker, bank, trust or other nominee.
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Deadline for Submitting Your Proxy on the Internet or by Telephone

The Internet and telephone voting facilities will close at 11:59 P.M., Eastern Time, on October 23, 2012. Stockholders who submit a proxy
through the Internet should be aware that they may incur costs to access the Internet, such as usage charges from telephone companies or
Internet service providers and that these costs must be borne by the stockholder. Stockholders who submit a proxy by Internet or telephone need
not return a proxy card or the form forwarded by your broker, bank, trust or other holder of record by mail.

YOUR VOTE IS VERY IMPORTANT. You should submit your proxy even if you plan to attend the Annual Meeting.
Voting in Person

If you plan to attend the Annual Meeting and wish to vote in person, you will be given a ballot at the Annual Meeting. Please note that if your
shares are held of record by a broker, bank, trust or other nominee, and you decide to attend and vote at the Annual Meeting, your vote in person
at the Annual Meeting will not be effective unless you present a legal proxy, issued in your name from the record holder, your broker, bank, trust
or other nominee. Even if you intend to attend the Annual Meeting, we encourage you to submit your proxy to vote your shares in advance of the
Annual Meeting. Please see the important instructions and requirements below regarding "Attendance at the Annual Meeting."

Changing Your Vote

As a stockholder of record, if you vote by proxy, you may revoke that proxy at any time before it is voted at the Annual Meeting. Stockholders
of record may revoke a proxy prior to the Annual Meeting by (i) delivering a written notice of revocation to the attention of the Secretary of the
Company at our principal executive office at 3200 Walnut Street, Boulder, Colorado 80301 (ii) duly submitting a later-dated proxy over the
Internet, by mail, or if applicable, by telephone, or (iii) attending the Annual Meeting in person and voting in person. Attendance at the Annual
Meeting will not, by itself, revoke a proxy.

If your shares are held in the name of a broker, bank, trust or other nominee, you may change your voting instructions by following the
instructions of your broker, bank, trust or other nominee.

If You Receive More Than One Proxy Card or Notice

If you receive more than one proxy card or Notice Regarding Availability of Proxy Materials, it means you hold shares that are registered in
more than one account. To ensure that all of your shares are voted, sign and return each proxy card or, if you submit a proxy by telephone or the
Internet, submit one proxy for each proxy card or Notice Regarding Availability of Proxy Materials you receive.

How Your Shares Will Be Voted

Shares represented by proxies that are properly executed and returned, and not revoked, will be voted as specified. YOUR VOTE IS VERY
IMPORTANT.

10
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If You Do Not Specify How You Want Your Shares Voted

If you are the record holder of your shares, and if you do not specify on your proxy how your shares are to be voted, your shares will be voted as
follows:

FOR the election of two nominees for Class III director;

FOR the approval of the amendment to Array's Amended and Restated Certificate of Incorporation that will increase the
number of authorized shares of common stock from 120,000,000 to 220,000,000;

FOR the approval of the amendment to the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan to
increase the number of shares reserved for issuance thereunder by 600,000;

FOR executive compensation; and

FOR the ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
ending June 30, 2013.

We know of no other business to be transacted at the Annual Meeting. If other matters requiring a vote do arise, the persons named in the proxy
intend to vote in accordance with their judgment on such matters.

Broker Non-Votes

A "broker non-vote" occurs when a nominee holding shares for a beneficial owner has not received voting instructions from the beneficial owner
and does not have discretionary authority to vote the shares. If you hold your shares in street name and do not provide voting instructions to your
broker or other nominee, your shares will be considered to be broker non-votes and will not be voted on any proposal on which your broker or
other nominee does not have discretionary authority to vote. Shares that constitute broker non-votes will be counted as present at the Annual
Meeting for the purpose of determining a quorum, but will not be considered entitled to vote on the proposal in question. Brokers generally have
discretionary authority to vote on the ratification of the selection of KPMG LLP as our independent registered public accountants. Brokers,
however, do not have discretionary authority to vote on the election of directors to serve on our Board of Directors or on any stockholder
proposal.

In their discretion, the proxy holders named in the proxy are authorized to vote on any other matters that may properly come before the Annual
Meeting and at any continuation, postponement or adjournment thereof. The Board of Directors knows of no other items of business that will be
presented for consideration at the Annual Meeting other than those described in this proxy statement. In addition, no stockholder proposal or
nomination was received on a timely basis, so no such matters may be brought to a vote at the Annual Meeting.

Votes Required for Approval of Proposals

The election of directors will be approved by a plurality of the votes duly cast. Abstentions and broker non-votes are not counted for purposes of
the election of directors. The approval of PROPOSALS 3 and 4 and the ratification of the independent registered public accountants under
PROPOSAL 5 will each require a favorable vote of a majority of the shares of our common stock present in person or by proxy, and entitled to
vote at the Annual Meeting. The approval of

11
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PROPOSAL 2 will require a favorable vote of a majority of the shares of common stock issued and outstanding as of the record date. Broker
non-votes are not treated as present and entitled to vote for purposes of determining whether a proposal has been approved and, therefore, will
not be counted for any purpose in determining the approval of any of the proposals. Abstentions represent shares entitled to vote and, therefore,
the effect of an abstention will be a vote against PROPOSALS 2, 3, 4 and 5.

Inspector of Election

All votes will be tabulated by the inspector of election appointed for the Annual Meeting, who will separately tabulate affirmative and negative
votes, abstentions and broker non-votes.

Solicitation of Proxies

We will bear the entire cost of solicitation of proxies, including preparation, assembly and mailing of this proxy statement, the proxy, the Notice
Regarding Availability of Proxy Materials and any additional information furnished to stockholders. Copies of solicitation materials will be
furnished to banks, brokerage houses, fiduciaries and custodians holding shares of our common stock in their names that are beneficially owned
by others to forward to those beneficial owners. We may reimburse persons representing beneficial owners for their costs of forwarding the
solicitation materials to the beneficial owners. Original solicitation of proxies may be supplemented by telephone, facsimile, electronic mail or
personal solicitation by our directors, officers or staff members. No additional compensation will be paid to our directors, officers or staff
members for such services.

A list of stockholders entitled to vote at the Annual Meeting will be available for examination by any stockholder at the Annual Meeting and for
10 days prior to the Annual Meeting.

Attendance at the Annual Meeting

You must bring certain documents with you in order to be admitted to the Annual Meeting. The purpose of this requirement is to help us verify
that you are actually a stockholder of the Company. Please read the following rules carefully, because they specify the documents that you must
bring with you to the Annual Meeting in order to be admitted. The items that you must bring with you differ depending upon whether you were a
record holder of the Company's common stock as of the close of business on August 27, 2012 or held your shares through a broker, bank, trust
or other nominee.

A "record holder" of stock is someone whose shares of stock are registered in his or her name in the records of the Company's transfer agent.
Many stockholders are not record holders because their shares of stock are registered in the name of their broker, bank, trust or other nominee,
and the broker, bank, trust or other nominee is the record holder instead.

To be admitted to the Annual Meeting, all persons must bring his or her Notice Regarding Availability of Proxy Materials or proxy card AND a
valid personal photo identification (such as a driver's license or passport).

If you are a record holder, at the Annual Meeting, we will check your name for verification purposes against our list of record holders as of the
close of business on August 27, 2012.

12



Edgar Filing: ARRAY BIOPHARMA INC - Form PRE 14A

Table of Contents

If you hold your shares in the name of a broker, bank, trust or other nominee, then you must also bring to the Annual Meeting proof that you
owned the shares of our common stock as of the close of business on August 27, 2012. Examples of proof of ownership include the following:

an original or a copy of the voting information from your bank or broker with your name on it;

a letter from your bank or broker stating that you owned shares of our common stock as of the close of business on
August 27, 2012; or

a brokerage account statement indicating that you owned shares of our common stock as of the close of business on
August 27, 2012.

If you are a proxy holder for an Array stockholder who owned shares of our common stock as of the close of business on August 27, 2012, then
you must also bring to the Annual Meeting:

The executed proxy naming you as the proxy holder, signed by the stockholder who owned shares of our common stock as
of the close of business on August 27, 2012 AND a valid personal photo identification (such as a driver's license or
passport).

PROPOSAL 1 - ELECTION OF DIRECTORS

Our Board of Directors is composed of nine members divided into three classes having staggered three-year terms. Immediately following the
Annual Meeting, the terms of Francis J. Bullock, Ph.D., and Kevin Koch, Ph.D. will expire and both have decided not to run for reelection to the
Board. In addition, David Snitman, Ph.D. has notified the Board of Directors that he intends to resign from the Board effective immediately
following the Annual Meeting. Therefore, immediately following the Annual Meeting the Board of Directors will be composed of six members.
Dr. Bullock decided not to stand for re-election to the Board following the expiration of his current term so that he can devote more time to
personal matters and professional responsibilities. The decision of Dr. Bullock and Dr. Koch not to stand for re-election and the decision of

Dr. Snitman to resign from the Board were not the result of any disagreement on any matter relating to the Array's operations, policies or
practices.

At each Annual Meeting of Stockholders, the successors to the class of Directors whose terms expired are elected to serve three-year terms. The
current term of the Class III directors will expire at the Annual Meeting. In connection with the resignation of Drs. Bullock, Koch and Snitman
from the Board of Directors, the Board of Directors approved the redesignation of the director class of Liam Ratcliffe, M.D., Ph.D. from a
Class II to a Class III director so that each class of director on the Board would be comprised of two members following the Annual Meeting.
The current Class III directors standing for re-election are therefore Gwen Fyfe, M.D. and Liam Ratcliff, M.D., Ph.D. Dr. Fyfe and Dr. Ratcliffe
have each been nominated for re-election at the Annual Meeting as a director to hold office until the 2015 Annual Meeting of Stockholders or
until his or her successor is elected and qualified. The nominees have consented to serve a term as Class III directors. Should either of the
nominees become unable to serve for any reason prior to the Annual Meeting, the Board of Directors may designate a substitute nominee, in
which event the persons named in the enclosed proxy will vote for the election of such substitute nominee, or may reduce the number of
directors on the Board of Directors.

13
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Class III Director Nominees for Election - Term Expiring 2015

Below are biographies of the directors standing for election at the Annual Meeting and descriptions of the specific experience, qualifications,
attributes or skills of the nominees that led the Corporate Governance Committee to recommend each person as a nominee for director:

Gwen Fyfe, M.D.

Gwen A. Fyfe, M.D., 60, has served as a member of our Board of Directors since January 2012. From 1997 to 2009, Dr. Fyfe held various
positions with Genentech, Inc. (now a member of the Roche Group), including Vice President, Oncology Development; Vice President,
Avastin® Franchise Team; as well as the honorary title of Senior Staff Scientist. Dr. Fyfe played an important role in the development of
Genentech's approved oncology agents including Rituxan®, Herceptin®, Avastin® and Tarceva®. Dr. Fyfe sat on the development oversight
committee for all of Genentech's products and participated in the Research Review Committee that moved products from research into clinical
development. Since leaving Genentech in 2009, Dr. Fyfe has been a consultant for venture capital firms and for a variety of biotechnology
companies. Dr. Fyfe is a recognized oncology expert in the broader oncology community and has been an invited member of Institute of
Medicine panels, National Cancer Institute working groups and grant committees and American Society of Clinical Oncologists oversight
committees. She is a graduate of Washington University School of Medicine and a board certified pediatric oncologist.

Dr. Fyfe brings to the Board of Directors extensive industry experience in the late-stage development and regulatory approval process for novel
oncology therapeutics. As we evolve our business to a late-stage development company focused on oncology and inflammation, the Board of
Directors believes that Dr. Fyfe brings significant industry and strategic insights to the Board and the company.

Liam Ratcliffe, M.D., Ph.D.

Dr Ratcliffe, 49, has served as a member of our Board of Directors since April 2012. Dr. Ratcliffe has been a General Partner at New Leaf
Venture Partners since September 2008. Prior to joining New Leaf, Dr. Ratcliffe served as Senior Vice President and Development Head for
Pfizer Neuroscience since 2006, and as Worldwide Head of Clinical Research and Development from 2004 to 2008. Additional positions at
Pfizer included Vice President of Exploratory Development for the Mid West region, and Head of Experimental Medicine at Pfizer's Sandwich,
UK Laboratories.

Dr. Ratcliffe brings extensive experience in drug development and translational medicine, including a 12-year tenure at Pfizer. He provides
substantial industry experience and strategic perspectives to the Board as a result of this experience and a strong understanding of the operational
challenges facing Array as we evolve to a late-stage development company. Dr. Ratcliffe also provides important strategic insights to the Board
of Directors as a result of his experience as a General Partner with New Leaf Venture Partners and an investor in several biopharmaceutical
companies.

Required Vote

The nominees for director will be elected upon a favorable vote of a plurality of the votes cast at the Annual Meeting. Shares represented by
proxies cannot be voted for more than the two nominees for director.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE IN FAVOR OF THE NOMINEES FOR ELECTION AS
CLASS III DIRECTORS TO THE BOARD.
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Class I Directors Continuing in Office - Term Expiring 2013

The following Class I directors have terms expiring at the Annual Meeting of Stockholders in 2013:
Gil J. Van Lunsen

Mr. Van Lunsen, 70, has served as a member of our Board of Directors since October 2002. Prior to his retirement in June 2000, Mr. Van
Lunsen was an Office Managing Partner of KPMG LLP and led the firm's Tulsa, Oklahoma office. During his 33-year career, Mr. Van Lunsen
held various positions of increasing responsibility within KPMG and was elected to the partnership in 1977. Mr. Van Lunsen is currently
Chairman of both the Audit Committee and the Conflicts Committee at ONEOK Partners, GP, L.L.C. in Tulsa, Oklahoma. Additionally,

Mr. Van Lunsen is currently the Audit Committee Chairman and a member of the Governance Committee and Compensation Committee at
M/A-Com Technology Solutions, Inc. in Lowell, Massachusetts. Mr. Van Lunsen received a B.S./B.A. in Accounting from the University of
Denver.

Mr. Van Lunsen has extensive experience with complex financial and accounting issues and, as a former partner of KPMG LLP, as well as
chairman of the Audit Committees of two other public companies, provides valuable leadership and insights to the Board of Directors on
financial as well as governance matters. During his tenure on our Board of Directors and the Audit Committee, Mr. Van Lunsen has also
developed an intimate knowledge of critical operational and financial issues facing our company and our industry.

John L. Zabriskie, Ph.D.

Dr. Zabriskie, 73, has served as a member of our Board of Directors since January 2001. Dr. Zabriskie is Co-Founder and Director of Puretech
Ventures, LLC, and the past Chairman of the Board, Chief Executive Officer and President of NEN Life Science Products, Inc., a leading
supplier of kits for labeling and detection of DNA. Prior to joining NEN Life Science Products, Dr. Zabriskie was President and Chief Executive
Officer of Pharmacia & Upjohn Inc. ("Upjohn"). As Chairman of the Board and Chief Executive Officer of Upjohn, Dr. Zabriskie led the
Upjohn project, which resulted in the $12 billion merger of equals with Pharmacia Corporation. Prior to joining Upjohn in 1994, Dr. Zabriskie
was Executive Vice President for Merck & Co., Inc. Dr. Zabriskie currently serves on the board of directors of publicly-traded Kellogg
Company and ARCA biopharma Inc. and privately-held Puretech Ventures LLC. He previously served on the board of directors of
publicly-traded MacroChem Corp.

As a former Chief Executive Officer of Upjohn and as a member of the boards of directors of several publicly-traded and private companies,
Dr. Zabriskie brings strong leadership capabilities to the Board of Directors as well as his experience with financial and governance matters.
Through his extensive experience in the pharmaceutical and biotechnology industry at the senior executive level, he also brings important
strategic insights and perspectives to the Board of Directors and a deep understanding of the operational challenges facing our business.

Class II Directors Continuing in Office - Term Expiring 2014
The following Class II directors have terms expiring at the Annual Meeting of Stockholders in 2014:

Kyle A. Lefkoff

Mr. Lefkoff, 53, has served as the Chairman of our Board of Directors since May 1998. From January 2012 through April 2012, Mr. Lefkoff
served as our interim Executive Chairman following the resignation of our former Chief Executive Officer, Mr. Robert E. Conway, in
January 2012. When our
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current Chief Executive Officer, Mr. Ron Squarer, was hired in April 2012, Mr. Lefkoff stepped down as Executive Chairman and resumed his
position as Chairman of our Board of Directors. Since 1995, Mr. Lefkoff has been a General Partner of Boulder Ventures, Ltd, a venture capital
firm and a founding investor in our company. From 1986 until 1995, Mr. Letkoff was employed by Colorado Venture Management, a venture
capital firm. Mr. Lefkoff serves on the board of directors for a number of private companies, including: BaroFold, Inc., miRagen Therapeutics,
Trust Company of America, Line Rate Systems and Bioptix Inc. and previously served on the board of directors of publicly-traded ARCA
biopharma, Inc.

Mr. Lefkoff's career as a venture capitalist and investor in a number of biotechnology companies and his extensive knowledge of our industry
provide important strategic insights to the Board of Directors. As a prior investor in Array and member of our Board of Directors since
inception, Mr. Lefkoff has a deep understanding of the operational and financial issues affecting our company. Mr. Lefkoff also brings strong
leadership skills to our Board of Directors and, as our Chairman, serves as a critical link between management and our Board of Directors.

Ron Squarer

Ron Squarer, 45, has served as our Chief Executive Officer since April 2012. Prior to Array, Mr. Squarer served as Senior Vice President, Chief
Commercial Officer at Hospira Inc., a global pharmaceutical and medical device company, from February 2010 to April 2012, where he was
responsible for delivering $4 billion in annual revenue and leading more than 2,000 employees worldwide. From 2009 to 2010, Mr. Squarer was
responsible for strategy, new product development and commercialization, acquisitions, partnerships and portfolio prioritization as Senior Vice
President, Global Marketing and Corporate Development and held a similar role focused on Strategy and Business Development from 2007

to 2008. Mr. Squarer joined Hospira from Mayne Pharma, an Australia-based specialty injectable pharmaceutical company, where he served as
Senior Vice President, Global Corporate and Business Development from 2006 to 2007 when Mayne was sold to Hospira for $2 billion in 2007.
Prior to 2007, Mr. Squarer held senior management roles at both Pfizer, Inc., focused on global oncology commercial development, and at
SmithKline Beecham Pharmaceuticals (now GlaxoSmithKline) in the U.S. and Europe.

Mr. Squarer has extensive commercial, development and executive leadership expertise from a 20-year career in the pharmaceutical industry.
Mr. Squarer brings substantial experience in late-stage drug development and commercialization as well as important strategic insights to the
Board as our portfolio of wholly-owned and partnered programs approach late-stage development. During his career, Mr. Squarer has also
acquired an extensive knowledge of our industry and the markets in which we operate and brings important management perspective to the
oversight function of the Board of Directors.

Meetings of the Board of Directors and Committees of the Board of Directors

Our Board of Directors held six meetings during the fiscal year ended June 30, 2012. During the fiscal year, all of the directors attended at least
75% of the aggregate of all meetings of the Board of Directors and all meetings of committees of which such director was a member.

Director Independence

The Board of Directors has determined that Mr. Lefkoff, Dr. Bullock, Dr. Fyfe, Dr. Ratcliffe, Mr. Van Lunsen and Dr. Zabriskie, comprising six
of its nine members, are independent as defined by applicable rules of the NASDAQ Stock Market. The Board of Directors also determined that
Dr. Marvin Caruthers and Dr. Douglas Williams were independent as defined by applicable rules of
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the NASDAQ Stock Market during their tenure on the Board of Directors in fiscal 2012. In determining the independence of Mr. Lefkoff, the
Board of Directors considered his interim position as Executive Chairman and determined that the performance of his limited duties in that role
and the compensation he received in consideration for those services did not interfere with his exercise of independent judgment in carrying out
the responsibilities of a director. In determining the independence of Dr. Fyfe, the Board of Directors considered certain consulting services

Dr. Fyfe performed for the company and the compensation she received for those services, which did not exceed $5,000 in fiscal 2012, and
determined that the scope of such services and amount of such compensation did not interfere with her exercise of independent judgment in
carrying out the responsibilities of a director.

Board Leadership Structure and Role in Risk Oversight

We currently and have historically had an independent Chairman of the Board separate from our Chief Executive Officer. Our Corporate
Governance Guidelines provide that the role of Chairman and Chief Executive Officer may be separate or, if the Board of Directors determines,
combined. If the Chief Executive Officer serves as Chairman, the Board of Directors will select one of the independent directors to act as a lead
director to coordinate the other independent directors and to chair the executive sessions of independent directors. If these offices are separated,
the Chairman will act as the lead director and the Chief Executive Officer will be responsible to the Board of Directors for the overall
management and functioning of the company. The Board of Directors believes that having flexibility in determining whether to separate the
roles of Chairman and Chief Executive Officer from time to time is in the best interest of our company and our stockholders by allowing the
Board to take into account the varying needs of the company and the structure and composition of the Board of Directors at any particular time.

Due to the resignation of former Chief Executive Officer, Robert Conway, in January 2012, Mr. Lefkoff stepped down as Chairman of the Board
from January 2012 to April 2012 and served as interim Executive Chairman until a new Chief Executive Officer was appointed by the Board of
Directors. During that time, Dr. Zabriskie served as lead director.

Our management is responsible for identifying risks facing our company, including strategic, financial, operational and regulatory risks,
implementing risk management policies and procedures and managing our day to day risk exposure. Although we do not have a formal risk
oversight policy, the Board of Directors through the Audit Committee discusses with management our significant financial risk exposures and
monitors the adequacy of our risk assessment and risk management policies. In addition, the Board of Directors is regularly presented with
information at its regularly scheduled and special meetings regarding risks facing our company, and management provides more frequent,
informal communications to the Board between regularly scheduled meetings which are designed to give the Board of Directors regular updates
about our business. The Board of Directors considers this information and provides feedback, makes recommendations, and, as appropriate,
authorizes or directs management to address particular exposures to risk.

Committees of the Board of Directors

Our Board of Directors has established three standing committees, a Compensation Committee, an Audit Committee and a Corporate
Governance Committee. Each of the standing committees has adopted a written charter which is available on the Investor Relations portion of
our website at www.arraybiopharma.com. The Corporate Governance Guidelines adopted by the Board of Directors are also available on our
website.

11

17



Edgar Filing: ARRAY BIOPHARMA INC - Form PRE 14A

Table of Contents
Compensation Committee

The Compensation Committee is responsible for determining executive officers' compensation, evaluating the performance of the Chief
Executive Officer and administering the Amended and Restated Array BioPharma Inc. Stock Option and Incentive Plan, the Array

BioPharma Inc. Amended and Restated Employee Stock Purchase Plan and our Deferred Compensation Plan. The Compensation Committee
held four meetings during the fiscal year ended June 30, 2012. Mr. Lefkoff (chair), Dr. Bullock, Dr. Williams and Dr. Caruthers were the
members of the Compensation Committee at the beginning of fiscal 2012. Following Dr. Williams' resignation from the Board of Directors in
August 2011, Mr. Van Lunsen was appointed to the Compensation Committee, where he served until February 2012, when Dr. Fyfe, who joined
the Board of Directors in January 2012, was appointed to the Compensation Committee in his place. Dr. Caruthers was no longer a member of
the Compensation Committee upon the expiration of his term as a director in October 2011. In addition, during Mr. Lefkoff's service as
Executive Chairman from January 2012 to April 2012, he stepped down from the Compensation Committee, and Dr. Bullock served as its chair
until Mr. Lefkoff resumed this position in April 2012. Dr. Zabriskie was appointed to the Compensation Committee in January 2012. Since
April 2012, the Compensation Committee has consisted of Mr. Lefkoff (Chair), Dr. Bullock, Dr. Fyfe and Dr. Zabriskie. The Board of Directors
has determined that all of the former and current members of our Compensation Committee are independent as defined by applicable rules of the
NASDAAQ Stock Market. The report of the Compensation Committee is included elsewhere in this Proxy Statement.

Audit Committee

The Audit Committee is responsible for (1) retaining, overseeing and approving the fees of our independent public accountants, (2) reviewing
audit plans and results with our independent public accountants, (3) reviewing the independence of the independent public accountants,

(4) pre-approving all audit and non-audit fees, and (5) reviewing our internal accounting controls and discussing the adequacy of those controls
with our Chief Executive Officer and Chief Financial Officer. The Audit Committee is also responsible for reviewing and approving transactions
in which Array participates and in which related parties have a direct or indirect material interest and for overseeing the company's legal
compliance and ethics programs. The Audit Committee held five meetings during the fiscal year ended June 30, 2012. The members of the Audit
Committee are Mr. Van Lunsen (chair), Dr. Zabriskie, Mr. Lefkoff and Dr. Ratcliffe, who was appointed to the Audit Committee upon joining
the Board of Directors in April 2012. Mr. Lefkoff was not a member of the Audit Committee from January 2012 to April 2012 while he served
as interim Executive Chairman, and Dr. Bullock served in his place during this period. The Board of Directors has determined that all of the
current and former members of the Audit Committee meet the independence standards for audit committee members under applicable rules of
the Securities and Exchange Commission and the applicable rules of the NASDAQ Stock Market. The Board of Directors has also determined
that Mr. Lefkoff, Mr. Van Lunsen and Dr. Zabriskie qualify as "audit committee financial experts" as defined by applicable rules of the SEC.
The report of the Audit Committee is included elsewhere in this Proxy Statement.

Corporate Governance Committee

The Corporate Governance Committee is responsible for the implementation of Array's Corporate Governance Guidelines and the evaluation
and recommendation to the Board of Directors of candidates for election to the Board. The Committee also recommends policies and standards
for evaluating the overall effectiveness of the Board of Directors in the governance of Array and such other activities as the Board of Directors
may delegate to it from time to time. The Corporate Governance Committee will consider director nominations from our stockholders. The
Corporate

12

18



Edgar Filing: ARRAY BIOPHARMA INC - Form PRE 14A

Table of Contents

Governance Committee has not received any timely recommended nominations from any stockholders in connection with the 2012 Annual
Meeting. See the sections below entitled "Stockholder Proposals for 2013 Annual Meeting" and "Stockholder Nominations to the Board of
Directors" for information on submitting director nominations and other proposals for annual stockholder meetings. The Corporate Governance
Committee held two meetings during the fiscal year ended June 30, 2012. Dr. Zabriskie (chair), Dr. Bullock, Dr. Fyfe and Mr. Van Lunsen are
the current members of the Corporate Governance Committee. Mr. Lefkoff was a member of the Corporate Governance Committee until
January 2012 when he stepped down to serve as interim Executive Chairman. Dr. Fyfe was appointed to the Corporate Governance Committee
in February 2012 following her appointment to the Board of Directors in January 2012, and Mr. Van Lunsen was appointed to the Committee in
April 2012. The Board of Directors has determined that all current and past Corporate Governance Committee members are independent as
defined by applicable rules of the NASDAQ Stock Market.

Stockholder Communications with the Board of Directors

Stockholders and other interested parties may communicate with members of the Board of Directors by e-mail at
BoardofDirectors @arraybiopharma.com or by writing to them at the following address:

Array BioPharma Board of Directors
c/o Array BioPharma Inc.
3200 Walnut Street
Boulder, CO 80301

Our General Counsel will receive all communications addressed to the Board of Directors and, after copying them for the company's files, will
forward each communication (by United States mail or other reasonable means determined by the General Counsel) to the director or directors
to whom the communication is addressed.

Our General Counsel is not required to forward any communication determined in good faith to be frivolous, hostile, threatening, illegal or
similarly unsuitable or to be unrelated to the duties and responsibilities of the Board. The General Counsel will retain copies of such
communications in the company's files and make them available to any member of the Board of Directors at their request.

Any communication subject to this policy that is addressed to the Chairman of the Audit Committee, the non-management members of the
Board of Directors as a group or the independent members of the Board of Directors as a group will be shared with management only upon the
instruction of the Chairman of the Audit Committee. All other communications will be shared with management at the time they are forwarded
to the Board of Directors.

Director Attendance at Annual Meetings

All directors are strongly encouraged to attend each of our annual stockholder meetings, unless a director is not standing for reelection and his or
her term is to expire at that meeting. All of our directors attended our 2011 Annual Meeting.
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PROPOSAL 2 - APPROVAL OF AN AMENDMENT TO ARRAY'S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION

General

The Board of Directors has approved, and is recommending to the stockholders for approval at the Annual Meeting, an amendment to

Section 4.1 of our Amended and Restated Certificate of Incorporation to increase the number of shares of common stock Array is authorized to
issue from 120,000,000 to 220,000,000. The Board of Directors determined that this amendment is advisable and should be considered at the
Annual Meeting. We have authorized 10,000,000 shares of Preferred Stock, par value $0.001 per share, and the proposed amendment will not
affect this authorization.

The text of the proposed amendment to our Amended and Restated Certificate of Incorporation to increase the authorized number of shares of
common stock as described in this proposal is set forth in Appendix A attached to this proxy statement and is incorporated by reference herein.

If the amendment to the Amended and Restated Certificate of Incorporation is approved by the stockholders, we will promptly file a Certificate
of Amendment with the Delaware Secretary of State reflecting the increase in authorized shares. The amendment will become effective on the
date the Certificate of Amendment is accepted for filing by the Delaware Secretary of State.

Purposes and Effects of the Increase in the Authorized Number of Shares of common stock

Our Amended and Restated Certificate of Incorporation currently authorizes the issuance of 120,000,000 shares of common stock. As of the
close of business on the record date, 92,120,044 shares of common stock were issued and outstanding, 8,698,842 shares were issuable pursuant
to outstanding options, 3,021,691 shares were reserved for future grants under the Amended and Restated Stock Option and Incentive Plan,
subject to total authorized share capital, and 725,232 shares were reserved for future issuance under the Employee Stock Purchase Plan.

The Board believes that the proposed increase of 100,000,000 additional authorized shares of common stock is desirable so that, as the need may
arise, we will have the flexibility to issue shares of common stock without additional expense or delay in connection with possible future equity
financings, future opportunities for expanding our business through investments or acquisitions, management incentive and employee benefit
plans, stock dividends or stock splits and for other general corporate purposes. As of the date of this Proxy Statement, the Board of Directors has
not taken, and does not currently intend to take, any action to issue the additional authorized shares for any such purposes.

Each additional share of common stock authorized by the amendment to the Amended and Restated Certificate of Incorporation will have the
same rights and privileges as each share of common stock currently authorized or outstanding. The holders of common stock have no preemptive
rights. Authorized but unissued shares of common stock may be issued at such times, for such purposes and for such consideration as the Board
of Directors may determine to be appropriate without further authority from the stockholders, except as otherwise required by applicable law or
stock exchange rules.

The adoption of this proposed amendment to the Amended and Restated Certificate of Incorporation will result in a greater number of shares of
common stock available for issuance. Stockholders could therefore experience a significant reduction in their stockholders' interest with respect
to earnings per share, voting, liquidation value and book and market value per share if the
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additional authorized shares are issued other than through a proportional issuance such as a stock split or stock dividend.

The increase in the authorized number of shares of common stock and the subsequent issuance of such shares could also have the effect of
delaying or preventing a change in control of the company without further action by the stockholders. Shares of authorized and unissued
common stock could be issued (within the limits imposed by applicable law) in one or more transactions which would make a change in control
of the company more difficult, and therefore less likely. Any such issuance of additional stock could have the effect of diluting the earnings per
share and book value per share of outstanding shares of common stock and could be used to dilute the stock ownership or voting rights of a
person seeking to obtain control of the company. Existing provisions in our Amended and Restated Certificate of Incorporation and Bylaws may
also have the effect of delaying or preventing a merger with or acquisition of the company, even where the stockholders may consider it to be
favorable. These provisions could also prevent or hinder an attempt by stockholders to replace Array's current directors and include:

(1) providing for a classified Board of Directors with staggered, three-year terms; (ii) prohibiting cumulative voting in the election of directors;
(iii) authorizing the issuance of "blank check" preferred stock; (iv) limiting persons who can call special meetings of the Board of Directors or
stockholders; (v) prohibiting stockholder action by written consent; and (v) establishing advance notice requirements for nominations for
election to the Board of Directors or for proposing matters that can be acted on by stockholders at a stockholders meeting.

Vote Required

The approval of the amendment to our Amended and Restated Certificate of Incorporation requires the affirmative vote of a majority of the
outstanding shares of common stock. Abstentions and broker non-votes are not affirmative votes and, therefore, will have the same effect as a
vote against the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR PROPOSAL 2
APPROVING AN AMENDMENT TO ARRAY'S AMENDED AND RESTATED CERTIFICATE OF INCORPORATION TO
INCREASE THE AUTHORIZED SHARES OF COMMON STOCK.

PROPOSAL 3 - APPROVAL OF AMENDMENT TO ARRAY BIOPHARMA INC. AMENDED AND RESTATED EMPLOYEE
STOCK PURCHASE PLAN

The Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan, or the ESPP, allows eligible employees of Array to acquire
shares of our common stock at a discount through payroll deductions. The ESPP is intended to benefit Array and our stockholders by motivating
our employees to contribute to the growth and success of our operations and encouraging them to remain employed by us by giving them an
ownership stake in our company. Highly qualified employees are critical to our success and to our ability to achieve our strategic goals. We
believe that equity incentives are essential for us to remain competitive in the marketplace for qualified personnel and that the ESPP is an
important ingredient in our equity compensation offerings.

As of August 27, 2012, there were 725,232 shares of common stock authorized and available for future issuance under the ESPP. We expect
participation in the ESPP to continue and that the shares remaining for issuance under the ESPP will not support this participation beyond 2012.
Accordingly, the Board of Directors believes that the remaining authorized shares under the ESPP are insufficient to meet our needs and that an
increase in the number of shares available for issuance under the ESPP is necessary to allow us to continue to provide this form of equity
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compensation that we believe helps us to attract, motivate and retain key employees. Therefore, on August 31, 2012 the Board of Directors
unanimously adopted, subject to stockholder approval, an amendment to the ESPP to increase the number of shares of common stock reserved
for issuance under the ESPP by 600,000 shares, to an aggregate of 4,650,000 shares.

As of August 27, 2012, there were 127 employees participating in the ESPP. Because participation in the ESPP is subject to the discretion of
each eligible employee and the amounts received by participants under the ESPP are subject to the fair market value of our common stock on
future dates, the benefits or amounts that will be received by any participant or groups of participants if the ESPP is approved are not currently
determinable. As of August 27, 2012, there were five executive officers and 246 other employees of Array who were eligible to participate in the
ESPP.

We intend to register the additional 600,000 shares in a Registration Statement on Form S-8 under the Securities Act of 1933 as soon as
practicable after receiving stockholder approval.

The summary of the material provisions of the ESPP set forth below is qualified in its entirety by the complete text of the ESPP, a copy of which
is attached as Appendix B to this Proxy Statement.

Summary of Material Provisions of the ESPP

Our Board of Directors adopted and our stockholders approved the ESPP in September 2000, effective upon the closing of our initial public
offering in November 2000. Amendments to our ESPP were subsequently adopted by our Board of Directors on November 17, 2000, on
September 12, 2002 (which amendments were approved by our stockholders on October 31, 2002), on April 29, 2004, on December 9, 2005
(which amendments were approved by our stockholders on November 2, 2006), on September 11, 2008 (which amendments were approved by
our stockholders on October 30, 2008), on September 7, 2009 (which amendment was approved by our stockholders on October 29, 2009), on
August 5, 2010 (which amendment was approved by our stockholders on November 4, 2010), on September 1, 2011 (which amendment was
approved by our stockholders on October 26, 2011), and on August 31, 2012, which amendment is subject to the approval by stockholders at the
2012 Annual Meeting.

The ESPP permits eligible employees to elect to have a portion of their pay deducted by us to purchase shares of our common stock at a
discount. The Compensation Committee determines the length and duration of the periods, known as offering periods, during which payroll
deductions will be accumulated to purchase shares of common stock. Within a single offering period, we may permit periodic purchases of stock
during periods, known as purchase periods.

We currently have a 12-month offering period that ends on December 31% of each year and two six-month purchase periods ending on June 30"
and December 31% of each year. However, if our closing stock price on July 1% is lower than our closing stock price on January 1%, then the
original 12-month offering period terminates and the purchase rights under the original offering period roll forward into a new six-month
offering period with a corresponding purchase period that begins July 1* and ends December 31%. As a result, the purchase price for purchases
made on behalf of the participants on December 31% is equal to 85% of the lowest stock price on January 1%, July 1% or December 31% of that
year. The Compensation Committee may modify the duration of the offering periods and the purchase periods in the future.
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Administration

The ESPP is administered by the Compensation Committee. The Compensation Committee has the authority to interpret the ESPP, to prescribe,
amend and rescind rules relating to it, and to make all other determinations necessary or advisable in administering the ESPP. All of the
Compensation Committee's determinations will be final and binding.

Shares Subject to the ESPP

Currently, we have reserved 4,050,000 shares of common stock for issuance under our ESPP. Our stockholders are being asked to approve at
this Annual Meeting an increase in this number to an aggregate of 4,650,000 shares. If there is any increase or decrease in the number of shares
of common stock without receipt of consideration by Array (for instance, by a recapitalization or stock split), there may be a proportionate
adjustment to the number and kinds of shares that may be purchased under the ESPP.

Eligibility

All of our employees whose customary employment is for more than five months in any calendar year are eligible to participate in this plan,
provided that any employee who would own 5% or more of the total combined voting power or value of our common stock immediately after
any grant is not eligible to participate. An employee must be employed on the last day of the purchase period in order to acquire stock under the
ESPP, unless the employee has retired, died or become disabled, or returned to active service from lay-off or approved leave of absence.

Participation Election

An eligible employee may become a participant in the ESPP by completing an election to participate in the ESPP in an online form provided by
our stock plan administrator. The form authorizes us to have deductions, not to exceed 15% of pay, made from pay on each payday following
enrollment in the ESPP. The deductions or contributions are credited to the employee's account under the ESPP. A participating employee may
only increase or decrease his or her payroll deduction or periodic cash payments to take effect on the first day of the next purchase period, by
notifying our stock plan administrator regarding election to participate in the ESPP. A participating employee may terminate payroll deductions
or contributions at any time, and the amounts in the employee's account will be returned to the employee, and the employee's option to purchase
shares under the ESPP will terminate, unless the employee notifies us not to have such amounts distributed, in which case the amounts will
remain in the employee's account and available to purchase shares during the applicable offering period under the ESPP.

Purchase Price

Rights to purchase shares of our common stock are deemed granted to participating employees as of the first trading day of each offering period.
The purchase price for each share is set by the Compensation Committee, but may not be less than 85% of the fair market value of our common
stock on (1) the first trading day of the offering period or (ii) the day on which the shares are purchased, or the Purchase Date, whichever is
lower. The Compensation Committee has approved a purchase price equal to 85% of the lower of these two amounts, but may modify this
purchase price in the future subject to the limitation described in this paragraph.

Purchase Limit

No employee may purchase common stock in any calendar year under the ESPP having an aggregate fair market value in excess of $25,000,
determined as of the first trading date of the
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offering period. The value of any shares acquired under any other "employee stock purchase plans" that may be adopted by Array or any parent
or subsidiary are included in calculating this maximum.

Purchase of Common Stock

On the Purchase Date, a participating employee is credited with the number of whole shares of common stock purchased under the ESPP for the
applicable offering period. Common stock purchased under the ESPP is held by a broker we designate. We may require shares be retained with
such broker for a designated period of time, and may impose a holding period requirement of up to twelve months from the Purchase Date for
shares of common stock purchased by participating employees under the ESPP. We may also establish procedures to permit tracking of
disqualifying dispositions of such shares or to restrict transfer of such shares.

If in any purchase or offering period the number of unsold shares that may be made available for purchase under the ESPP is insufficient to
permit eligible employees to exercise their rights to purchase shares, a participation adjustment will be made, and the number of shares
purchasable by all participating employees will be reduced proportionately. Any funds remaining in a participating employee's account will be
refunded.

Termination of Participation

A participating employee will be refunded all monies in his or her account, and his or her participation in the ESPP will be terminated, if, prior
to the Purchase Date: (i) the employee ceases to be eligible to participate in the ESPP, (ii) the Board of Directors terminates the ESPP (provided
that termination of the ESPP will not impair the vested rights of the participant), or (iii) the participating employee leaves the employ of Array,
other than by retirement, or is discharged for cause.

If a participating employee terminates participation in the ESPP because of his or her retirement or death, or because of an involuntary
termination of employment without cause, the employee (or his or her representative in the event of death) can choose to either: (i) purchase
common stock on the Purchase Date with the amounts then accumulated in the employee's account or (ii) have all monies in the employee's
account refunded.

Lay-off, Authorized Leave of Absence or Disability

During any period of absence of the employee from work due to lay-off, authorized leave of absence or disability, the employee can elect (i) to
have payroll deductions suspended or (ii) to make periodic payments to the ESPP in cash. If the participating employee returns to active service
prior to the Purchase Date, the employee's payroll deductions will be resumed. If the employee did not make periodic cash payments during the
employee's period of absence, the employee may elect to either: (x) make up any deficiency in the employee's account resulting from a
suspension of payroll deductions by an immediate cash payment; (y) not to make up the deficiency in his or her account, in which event the
number of shares to be purchased by the employee will be reduced to the number of whole shares which may be purchased with the amount, if
any, credited to the employee's account on the Purchase Date; or (z) withdraw the amount in the employee's account and terminate the
employee's option to purchase. If a participating employee's period of lay-off, authorized leave of absence or disability terminates on or before
the Purchase Date, and the employee has not resumed active employment with Array or a participating affiliate, the employee will receive a
distribution of his or her account.
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Assignment

No participating employee may assign his or her rights to purchase shares of common stock under the ESPP, whether voluntarily, by operation
of law or otherwise. Any payment of cash or issuance of shares of common stock under the ESPP may be made only to the participating
employee (or, in the event of the employee's death, to the employee's estate). Once stock has been issued to the employee or for his or her
account, such stock may be assigned the same as any other stock.

Amendment of Plan

The Board of Directors may, at any time, amend the ESPP in any respect; however, our stockholders must also approve amendments
(i) increasing the number of shares that may be made available for purchase under the ESPP or (ii) changing the eligibility requirements for
participating in the ESPP. In addition, no amendment may be made to the ESPP that impairs the vested rights of participating employees.

Termination of Plan

The Board of Directors may terminate the ESPP at any time and for any reason or for no reason, provided that such termination shall not impair
any rights of participants that have vested at the time of termination. The ESPP will, without further action of the Board of Directors, terminate
at the earlier of (i) the expiration of the term of the ESPP, which is currently September 8, 2020, and (ii) such time as all shares of common stock
that may be made available for purchase under the ESPP have been issued.

Reorganizations

Upon a reorganization in which we are not the surviving corporation or a sale of assets or stock, the ESPP and all rights outstanding shall
terminate, except to the extent provision is made in writing in connection with such transaction for the continuation or assumption of the ESPP,
or for the substitution of the rights under the ESPP with rights covering the stock of the successor corporation.

No Employment Rights

Neither the ESPP nor any right to purchase common stock under the ESPP confers upon any employee any right to continued employment with
Array or a participating affiliate.

Federal Income Tax Consequences

The ESPP is intended to qualify as an "employee stock purchase plan" under Section 423 of the Internal Revenue Code. Amounts withheld from
pay under the ESPP are taxable income to participating employees in the year in which the amounts otherwise would have been received, but the
participating employees will not be required to recognize additional income for federal income tax purposes either at the time the employee is
deemed to have been granted a right to purchase common stock (on the first day of an offering period) or when the right to purchase common
stock is exercised (on the last day of the purchase period).

If the participating employee holds the common stock purchased under the ESPP for at least two years after the first day of the offering period in
which the common stock was acquired (the "Grant Date") and for at least one year after the date the common stock is purchased, when the
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participating employee disposes of the common stock, he or she will recognize as ordinary income an amount equal to the lesser of:

®
the excess of the fair market value of the common stock on the date of disposition over the price paid for the
common stock; or

(i1)
the fair market value of the common stock on the Grant Date multiplied by the discount percentage for stock
purchases under the ESPP. The discount percentage is currently 15%, although we may use a lesser discount
percentage, including a zero discount percentage.

If the participating employee disposes of the common stock within two years after the Grant Date or within one year after the date the common
stock is purchased, he or she will recognize ordinary income equal to the fair market value of the common stock on the last day of the purchase
period in which the common stock was acquired less the amount paid for the common stock. The ordinary income recognition pertains to any
disposition of common stock acquired under the ESPP (such as by sale, exchange or gift).

Upon disposition of the common stock acquired under the ESPP, any gain realized in excess of the amount reported as ordinary income will be
reportable by the participating employee as a capital gain, and any loss will be reportable as a capital loss. Amounts required to be reported as
ordinary income on the disposition of the common stock may be added to the purchase price in determining any remaining capital gain or loss.
Capital gain or loss will be long-term if the employee has satisfied the two-year holding period requirement described above or, in any event, if
the employee has held the common stock for at least one year. Otherwise, the capital gain or loss will be short-term.

If the participating employee satisfies the two-year holding period for common stock purchased under the ESPP, we will not receive any
deduction for federal income tax purposes with respect to that common stock or the right under which it was purchased. If the employee does not
satisfy the two-year holding period, we will be entitled to a deduction in an amount equal to the amount that is considered ordinary income.
Otherwise, the ESPP has no tax effect on Array.

The foregoing tax discussion is a general description of certain expected federal income tax results under current law. No attempt has been made
to address any state and local, foreign or estate and gift tax consequences that may arise in connection with participation in the ESPP.
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Plan Benefits Under the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan

The following table sets forth, for each person serving during fiscal 2012 as our Principal Executive Officer and as our Chief Financial Officer
and the three other most highly compensated executive officers named in this Proxy Statement, all current executive officers as a group and all
other employees who participated in the ESPP as a group: (a) the number of shares of common stock purchased under the ESPP during the year
ended June 30, 2012, and (b) the dollar value of the benefit, which is calculated as the fair market value per share of the common stock on the
date of purchase, minus the purchase price per share of common stock under the ESPP:

Number of Dollar

Shares Value of
Purchased Benefit

Name of Individual and Position or Identity of Group 1) €))
Ron Squarer, Chief Executive Officer (2) -3 -
Robert E. Conway, Former Chief Executive Officer 2,908 931
Kyle Lefkoff, Interim Executive Director - -
Kevin Koch, Ph.D., President and Chief Scientific Officer - -
David L. Snitman, Ph.D., Chief Operating Officer and Vice President,
Business Development - -
R. Michael Carruthers, Chief Financial Officer 1,814 580
John R. Moore, Vice President and General Counsel - -
All executive officers as a group (6 persons) 4,722 1,511
All other employees as a group 438,929 140,457

)]
Consists of shares purchased under the ESPP as of December 31, 2011 and does not include shares for which purchase rights have
accumulated under the ESPP for the offering period that began January 1, 2012 as the number of shares to be purchased and the dollar
value of those shares are not determinable.

@3]
Mr. Conway resigned as our Chief Executive Officer in January 2012, and Mr. Squarer became our Chief Executive Officer in
April 2012. Mr. Lefkoff, who served as interim Executive Chairman from January 2012 through Mr. Squarer's appointment in
April 2012, was not eligible to participate in the ESPP and Mr. Squarer was not able to enroll during fiscal 2012.

21

27



Edgar Filing: ARRAY BIOPHARMA INC - Form PRE 14A

Table of Contents
Equity Compensation Plan Information

The following table provides information as of June 30, 2012 about the shares of common stock that may be issued upon the exercise of options
under our existing equity compensation plans, which include the Amended and Restated Array BioPharma Inc. Stock Option and Incentive Plan
and the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan. Array has no equity compensation plans that have not
been approved by our stockholders.

(a) (b)
Number of Weighted- (o)
securities to Average Number of securities
be issued upon exercise remaining available for
exercise of price of future issuance under
outstanding  outstanding equity compensation
options, options, plans excluding
warrants and warrants and securities reflected in
Plan Category rights rights column (a)
Equity compensation plans approved by stockholders:
Amended and Restated Array BioPharma Inc. Stock
Option and Incentive Plan (1) 8,742,486 $ 4.85 3,072,236
Array BioPharma Inc. Amended and Restated Employee
Stock Purchase Plan (2) - - 725,232
Equity compensation plans not approved by stockholders - - -
Total 8,742,486 3,797,468

M
The shares available for issuance under the Amended and Restated Array BioPharma Inc. Stock Option and Incentive Plan is increased
automatically by an amount equal to the difference between (a) 25% of our issued and outstanding shares of capital stock (on a fully
diluted, as converted basis) and (b) the sum of the shares relating to outstanding option grants plus the shares available for future
grants under such Stock Option and Incentive Plan. However, in no event shall the number of additional authorized shares determined
pursuant to this formula exceed, when added to the number of shares of Common Stock outstanding and reserved for issuance under
the Option Plan other than pursuant to this formula, under the ESPP and upon conversion or exercise of outstanding warrants or
convertible securities, the total number of shares of Common Stock authorized for issuance under the Company's Amended and
Restated Certificate of Incorporation.

@3]
The number of securities remaining available for future issuance does not include the additional 600,000 shares proposed to be
authorized for issuance under the Employee Stock Purchase Plan for which stockholder approval is being sought at the 2012 Annual
Meeting.

Required Vote

The approval by the affirmative vote of the holders of a majority of the shares of common stock present or represented and entitled to vote at the
Annual Meeting is required to approve the amendment to the ESPP. Abstentions will have the same effect as a negative vote. Broker
"non-votes" will not be counted for purposes of approving Proposal 3.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE IN FAVOR OF THE
AMENDMENT TO THE EMPLOYEE STOCK PURCHASE PLAN CONTAINED IN PROPOSAL 3.
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PROPOSAL 4 - ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act and Section 14A of the Securities Exchange Act of 1934, as amended,
stockholders are now entitled to vote to approve, on an advisory basis, the compensation of our named executive officers as disclosed in this
proxy statement in accordance with SEC rules. This vote is not intended to address any specific item of compensation, but rather the overall
compensation of our named executive officers and the philosophy, policies and practices described in this proxy statement. At the Annual
Meeting of stockholders held in October 2011, our stockholders indicated their preference that the advisory vote on executive compensation be
held on an annual basis and we intend to seek an advisory vote on executive compensation annually.

The compensation of our named executive officers subject to the vote is disclosed in the Compensation Discussion and Analysis, the
compensation tables and the related narrative disclosure contained in this proxy statement. As discussed in those disclosures, we believe that our
compensation policies and decisions are designed to attract, retain and motivate talented executives capable of providing the leadership, vision
and execution necessary to achieve our business objectives and create long-term stockholder value. We seek to create a pay-for-performance
environment that aligns the interests of our executive officers with the creation of stockholder value.

The primary components of our executive compensation program include the following:

Salary: Base salary is the primary fixed component of our executive compensation program. Because base salary is a key reference
point for individuals considering a change in employment, we must offer industry competitive salaries to attract and retain talented
management. Salaries are generally set within a range of salaries paid to industry peers and reflect variations for individuals based on

personal professional and industry experience, levels of responsibility and competition for talent in certain areas.

Performance Bonus Program: Our performance-based bonus program allows our executives and other employees to earn an annual
bonus based on achievement of company performance goals and objectives established at the outset of each fiscal year. The
performance goals consist of financial goals, discovery research goals, development goals relating to our proprietary programs and
partnering goals relating to new out-licensing transactions. The same goals apply company-wide to all employees, and in fiscal 2010,
2011 and 2012, the bonuses were paid in shares of our common stock. The program is designed to strengthen the connection between
individual performance and company success and to reinforce a pay-for-performance philosophy. Our performance bonus program is

also intended to ensure that total compensation of our employees, including our executives, is competitive within our industry.

Equity Compensation: We provide equity compensation to our executives and other employees in the form of stock options that vest
generally over a four-year period. Our equity compensation is designed to encourage retention because the recipient must remain
employed to receive the award and to align the interests of our executives and other employees with those of our stockholders by

creating an incentive to maximize stockholder value.

Payments Upon Termination or Change in Control: We have entered into employment agreements with all of our named
executive officers. These agreements provide for severance compensation to be paid if the executives are terminated under certain
conditions, such as in connection with a change-in-control of Array, and for the acceleration of vesting of all or a portion of
outstanding stock options upon a change in control. The severance and change in control benefits is common among our peer group,
and the Compensation Committee believes that
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providing mutually-agreed to severance arrangements provides us with more flexibility to make a change in management if it is in the
best interest of our stockholders. In addition, payments upon a change in control promote the ability of our executives to act in the best
interests of our stockholders even though they may be terminated as a result of the transaction.

We urge you to read the more detailed discussion of executive compensation below contained in the section entitled Compensation Discussion
and Analysis and in the tables and narrative discussion that follow.

Because the vote is advisory, it is not binding on the Board of Directors or Array. Nevertheless, the views expressed by the stockholders,
whether through this vote or otherwise, are important to management and the Board and, accordingly, the Board and the Compensation
Committee intend to consider the results of this vote in making determinations in the future regarding executive compensation arrangements.

The Board is asking the stockholders to indicate their support for the compensation of our named executive officers as described in this proxy
statement by casting a non-binding advisory vote "FOR" the following resolution:

"RESOLVED, that the compensation paid to the Company's named executive officers, as disclosed pursuant to Item 402 of
Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative discussion is
hereby APPROVED."

Advisory approval of this proposal requires the vote of the holders of a majority of the shares present in person or represented by proxy and
entitled to vote at the annual meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE IN FAVOR OF EXECUTIVE COMPENSATION
UNDER PROPOSAL 4.

PROPOSAL 5 -RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

KPMG LLP has served as our independent registered public accountants since October 14, 2004. Representatives from KPMG LLP are expected
to be present at the Annual Meeting, and will have an opportunity to make a statement at the Annual Meeting if they desire to do so and are
expected to be available to respond to appropriate questions at the Annual Meeting.

We are asking the stockholders to ratify the Audit Committee's selection of KPMG LLP as our independent registered public accountants for the
fiscal year ending June 30, 2013. If the stockholders do not ratify the selection, the Audit Committee will reconsider its selection. Even if the
selection is ratified, the Audit Committee, in its discretion, may direct the appointment of a different independent registered public accounting
firm at any time during the year if the Audit Committee feels that such a change would be in the best interests of Array and our stockholders.

Required Vote

The approval by the affirmative vote of the holders of a majority of the shares of common stock present or represented and entitled to vote at the
Annual Meeting is required to ratify the selection of KPMG LLP. Abstentions will have the same effect as a negative vote. Broker "non-votes"
will not be counted for purposes of approving Proposal 5.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE IN FAVOR OF THE
RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS
FOR THE FISCAL YEAR ENDING JUNE 30, 2013.
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AUDIT COMMITTEE REPORT

The information in this report is not soliciting material, is not deemed filed with the SEC and is not incorporated by reference in any of our
filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Proxy
Statement and irrespective of any general incorporation language in any such filings.

The Audit Committee reviewed and discussed the audited financial statements for the fiscal year ended June 30, 2012, with our management and
with our independent registered public accountants, KPMG LLP. In addition, the Audit Committee discussed with KPMG LLP the matters
required to be discussed by the statement on Auditing Standards No. 61, as amended, (AICPA, Professional Standards, Vol. 1 AU Section 380)
relating to the conduct of the audit. The Audit Committee also discussed with KPMG LLP the written disclosures and the letter from

KPMG LLP required by the applicable requirements of the Public Accounting Oversight Board and considered the compatibility of the
non-audit services provided by the independent registered public accountants with their independence.

Based on the Audit Committee's review of the audited financial statements and the review and discussions described in the preceding paragraph,
the Audit Committee recommended to the Board of Directors that the audited financial statements for the fiscal year ended June 30, 2012 be
included in the Annual Report on Form 10-K for the fiscal year ended June 30, 2012, for filing with the Securities and Exchange Commission.

Audit Committee of the Board of Directors

Gil J. Van Lunsen (Chair)
Kyle A. Lefkoff
Liam T. Ratcliffe, M.D., Ph.D.
John L. Zabriskie, Ph.D.

Fees Billed by the Principal Accountant

We were billed the following fees by our independent registered public accountants for the fiscal years ended June 30, 2012 and 2011:

Years Ended June 30,

2012 2011
Audit Fees (1) $ 534,000 $ 505,500
Audit-Related Fees (2) 106,462 137,138
Tax Fees (3) 55,000 -

All Other Fees (4) - -

M
Audit fees consist of fees for services necessary to perform the audit of our financial statements for fiscal 2012 and
2011 and review of, documents filed with the SEC.

@3]
Audit-related fees consist of fees for assurance and related services reasonably related to the performance of the
audit or review.

3)
Tax fees consist of fees for tax compliance, tax advice and tax planning services.

C))

All other fees include the aggregate of the fees billed in each of the last two fiscal years for products and services
provided by the principal accountant other than the products and services disclosed as Audit Fees, Audit-Related
Fees and Tax Fees.

Pre-Approval of Services

The Audit Committee pre-approves all audit and non-audit services rendered by our independent auditor. The Audit Committee has not adopted
a formal written policy or procedures for the pre-approval of audit and non-audit services rendered by our independent auditor. The Audit
Committee generally pre-approves specified services in the defined categories of audit services, audit-related services, and tax services up to
specified amounts. Pre-approval may also be given as part of the Audit Committee's approval of the scope of the engagement of the independent
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auditor or on an individual explicit case-by-case basis before the independent auditor is engaged to provide each service. The Audit Committee
approved all audit, audit-related and tax fees for fiscal year 2012.
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PRINCIPAL STOCKHOLDERS

The following table sets forth certain information regarding the beneficial ownership of our common stock as of August 27, 2012 by:

Each person serving during fiscal 2012 as our Principal Executive Officer and as our Principal Financial Officer
and our three other most highly compensated executive officers in fiscal 2012, whom we collectively refer to as

our named executive officers or NEOs;

Each of our directors;

All of our directors and executive officers as a group; and

Each person (or group of affiliated persons) known by us to beneficially own more than 5% of our outstanding

common stock.

Number of
Shares
Beneficially
Name Owned

Named Executive Officers:
Ron Squarer -
Robert E. Conway (b) 791,294
R. Michael Carruthers (c) 277,719
Kevin Koch, Ph.D. (d) 1,416,604
David L. Snitman, Ph.D. (e) 1,976,017
John R. Moore (f) 224,183
Directors:
Kyle A. Letkoff (g) 176,251
Francis J. Bullock, Ph.D. (h) 146,666
Gwen Fyfe, M.D. -
Liam T. Ratcliffe, Ph.D. (i) 3,239,200
Gil J. Van Lunsen (j) 137,926
John L. Zabriskie, Ph.D. (k) 186,666
All directors and executive officers as a group (12 persons) (1) 8,572,526
Five percent shareholders:
Biotechnology Value Fund (m) 8,223,469
Deerfield Management Company, LP (n) 9,193,580

(@)

Less than 1%.

Percentage
of
Shares
Beneficially
Owned (a)
%
%
%
1.5%
2.1%
%
3.5%
%k
%
9.1%
8.9%
9.9%

Unless otherwise indicated, each person has sole voting and investment power with respect to shares shown as beneficially owned by

such person. For purposes of calculating the number and percentage of shares beneficially owned, the number of shares of common

stock deemed outstanding consists of 92,120,044 shares outstanding on August 27, 2012 plus the number of shares of common stock
underlying stock options held by the named person that are exercisable as of October 26, 2012. Except as otherwise specified below,
the address of each of the beneficial owners identified is c/o Array BioPharma Inc., 3200 Walnut Street, Boulder, Colorado 80301.
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(b)

©

(d

©)

®

(€9)

(b

@

&

@

(m)

Includes 80,000 shares held in uniform gift to minor accounts for the benefit of Mr. Conway's children. Mr. Conway's address is 1167
Pintail Court, Boulder, CO 80303.

Includes options to purchase 183,149 shares of common stock that are exercisable as of October 26, 2012. In addition, Mr. Carruthers
has pledged 50,000 shares to secure his obligations under a loan to a third party.

Includes options to purchase 522,082 shares of common stock that are exercisable as of October 26, 2012, 99,000 shares held in trust
for the benefit of Dr. Koch's children and 43,286 shares of common stock held by Dr. Koch's spouse.

Includes options to purchase 376,890 shares of common stock that are exercisable as of October 26, 2012 and 119,950 shares of
common stock held in trust for the benefit of Dr. Snitman's children.

Includes options to purchase 195,636 shares of common stock that are exercisable as of October 26, 2012 and 2,357 shares of common
stock held by Mr. Moore's spouse.

Includes options to purchase 126,666 shares of common stock that are exercisable as of October 26, 2012, 30,000 shares of common
stock in trust for the benefit of Mr. Lefkoff's minor children and 15,000 shares of common stock held by BV Partners III Profit Sharing
account for the benefit of Mr. Lefkoff. Mr. Lefkoff also served as our Executive Chairman on an interim basis from January 2012
through April 2012 and is, therefore, also a named executive officer for purposes of certain information reported in this proxy
statement, including the beneficial ownership of shares of our common stock in this table. The address of Mr. Lefkoff is c/o Boulder
Ventures, 1941 Pearl Street, Suite 300, Boulder, Colorado 80302.

Includes options to purchase 126,666 shares of common stock that are exercisable as of October 26, 2012.

Dr. Ratcliffe is a limited partner of New Leaf Venture Associates II, L.P. ("NLVA II"), the sole general partner of New Leaf Ventures
IL, L.P., which is the beneficial owner of 3,239,200 shares of common stock shown in the table above. Dr. Ratcliffe, in his capacity as
a limited partner of NLVA II, may be deemed to beneficially own such shares. Dr. Ratcliffe disclaims beneficial ownership of such
shares except to the extent of his pecuniary interest therein.

Includes options to purchase 132,666 shares of common stock that are exercisable as of October 26, 2012.

Includes options to purchase 126,666 shares of common stock that are exercisable as of October 26, 2012.

Includes options to purchase 1,790,421 shares of common stock that are exercisable as of October 26, 2012.

Based on information set forth in Schedule 13G filed under the Exchange Act on February 10, 2012, reporting the following beneficial
ownership: (i) Biotechnology Value Fund, L.P. ("BVF") beneficially owned 1,715,269 shares of common stock, (ii) Biotechnology
Value Fund II, L.P. ("BVF2") beneficially owned 1,050,900 shares of common stock, (iii) BVF Investments, LLC ("BVLLC")
beneficially owned 4,893,000 shares of common stock, and
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@iv) Investment 10, LLC ("ILL10") beneficially owned 564,300 shares of common stock. BVF Partners L.P. ("Partners"), as the
general partner of BVF and BVF2, the manager of BVLLC and the investment adviser of ILL.10, may be deemed to beneficially own
the 8,223,469 shares of common stock beneficially owned in the aggregate by BVF, BVF2, BVLLC and ILL10. BVF Inc., as the
general partner of Partners, may be deemed to beneficially own the 8,223,469 shares of common stock beneficially owned by Partners.
Mr. Lampert, as a director and officer of BVF Inc., may be deemed to beneficially own the 8,223,469 shares of common stock
beneficially owned by BVF Inc. The foregoing should not be construed in and of itself as an admission by any of the foregoing
reporting persons as to beneficial ownership of any shares of common stock owned by another reporting person. Each of Partners,
BVF Inc. and Mr. Lampert disclaims beneficial ownership of the shares of common stock beneficially owned by BVF, BVF2, BVLLC
and ILL10. The address of BVF Partners, L.P. is 900 North Michigan Avenue, Suite 1100, Chicago, IL 60611.

Based on information set forth in Schedule 13G filed under the Exchange Act on February 14, 2012 reporting 13,190,925 shares of
common stock, which includes 10,766,000 common stock warrants, beneficially owned by Deerfield Capital, L.P.; 2,570,516 shares of
common stock, which includes 766,000 common stock warrants, beneficially owned by Deerfield Partners, L.P.; 620,409 shares of
common stock beneficially owned by Deerfield Special Situations Fund, L.P.; 4,491,921 shares of common stock, which includes
1,234,000 common stock warrants, beneficially owned by Deerfield Management Company, L.P.; 3,645,642 shares of common stock,
which includes 1,234,000 common stock warrants, beneficially owned by Deerfield International Limited; 3,830,000 common stock
warrants beneficially owned by Deerfield Private Design Fund, L.P.; 6,170,000 common stock warrants beneficially owned by
Deerfield Private Design International, L.P.; and 846,279 shares beneficially owned by Deerfield Special Situations Fund International
Limited. All such shares are deemed beneficially owned by James E. Flynn, the managing member and a control person of the
foregoing entities, which together constitute a Section 13(d) "group." The provisions of warrants beneficially owned by the reporting
person restrict the exercise of such warrants to the extent that, upon such exercise, the numbers of shares then beneficially owned by
the holder and its affiliates and any other person or entities with which such holder would constitute a Section 13(d) "group" would
exceed 9.98% of the total number of shares of the issuer then outstanding (the "Ownership Cap"). Accordingly, notwithstanding the
number of shares reported in the Schedule 13G, such group disclaims beneficial ownership of the shares underlying the warrants to the
extent beneficial ownership of such shares would cause the group to exceed the Ownership Cap. The address of Deerfield
Management Company, LP is 780 Third Avenue, 37" Floor, New York, NY 10017.
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EXECUTIVE OFFICERS

The table below shows the names, ages and positions of our executive officers as of August 27, 2012.

Name Age Position
Ron Squarer 45 Chief Executive Officer
Kevin Koch, Ph.D. President and Chief Scientific Officer
David L. Snitman, Ph.D. ” Chief Operating Officer and Vice President, Business Development
R. Michael Carruthers ® Chief Financial Officer
John R. Moore » Vice President, General Counsel and Secretary
48

Please see "PROPOSAL 1 ELECTION OF DIRECTORS" above for the biography of Mr. Squarer.

R. Michael Carruthers

Mr. Carruthers, 55, has served as our Chief Financial Officer since December 1998, and served as Secretary from December 1998 until October
2002. Prior to joining Array, Mr. Carruthers was Chief Financial Officer from October 1993 until December 1998 of Sievers Instrument, Inc.
From May 1989 until October 1993, Mr. Carruthers was the treasurer and controller for the Waukesha division of Dover Corporation.

Mr. Carruthers was previously employed as an accountant with Coopers & Lybrand, LLP. He currently serves on the Board of Directors of
Pyxant Labs, a private company.

Kevin Koch, Ph.D.

Dr. Koch, 52, is a co-founder of Array and has served as our President, Chief Scientific Officer and a member of our Board of Directors since
May 1998. Prior to forming Array, Dr. Koch was an Associate Director of Medicinal Chemistry and Project Leader for the Protease Inhibitor
and New Leads project teams for Amgen Inc. from 1995 to 1998. From 1988 until 1995, Dr. Koch held various positions with Pfizer Central
Research, including Senior Research Investigator and Project Coordinator for the cellular migration and immunology project teams. From 1998
to 2003, Dr. Koch was a member of the board of directors of the Inflammation Research Association.

John R. Moore

Mr. Moore, 48, has served as our Vice President and General Counsel since May 2002 and as Secretary since October 2002. Prior to joining
Array, Mr. Moore was an associate for three years with the law firm of Wilson Sonsini Goodrich & Rosati where he negotiated transactions
involving technology, intellectual property and products. From September 1992 to July 1996, and August 1996 to June 1999, Mr. Moore was an
associate with the law firms of Kenyon & Kenyon and Arnold White & Durkee, respectively, where he focused on intellectual property matters.

David L. Snitman, Ph.D.

Dr. Snitman, 60, is a Co-Founder of Array and has served as our Chief Operating Officer, our Vice President of Business Development and a
member of our Board of Directors since May 1998. Prior to forming Array, Dr. Snitman held various positions with Amgen Inc. since December
1981, including Associate Director, New Products and Technology and Manager of Amgen's Boulder research facility.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Directors of Array BioPharma Inc. oversees Array's compensation program on behalf of the
Board. In fulfilling its oversight responsibilities, the Compensation Committee reviewed and discussed with management the Compensation
Discussion and Analysis set forth in this Proxy Statement.

In reliance on the review and discussion referred to above, the Compensation Committee recommended to the Board that the Compensation
Discussion and Analysis be included in our Annual Report on Form 10-K for the fiscal year ended June 30, 2012 and our Proxy Statement to be
filed in connection with our 2012 Annual Meeting of Stockholders, each of which will be filed with the Securities and Exchange Commission.

Compensation Committee
Kyle Lefkoff (Chair)
Francis Bullock, Ph.D.

Gwen A. Fyfe, M.D.
John L. Zabriskie, Ph.D.
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COMPENSATION DISCUSSION AND ANALYSIS

This section provides information regarding the compensation program in place for our named executive officers, who we may refer to as our
NEOs, and includes information regarding, among other things, the overall objectives of our compensation program and each element of
compensation that we provide. Our NEOs consist of all individuals who during fiscal 2012 served as our principal executive officer and as our
principal financial officer and of the three most highly-compensated executive officers other than the principal executive officer and principal
financial officer for fiscal 2012. In April 2012, we appointed a new Chief Executive Officer, Mr. Ron Squarer, following the resignation of our
prior Chief Executive Officer, Mr. Robert Conway, in January 2012. Following Mr. Conway's resignation and until Mr. Squarer's appointment,
our Chairman, Mr. Kyle Lefkoff, served as interim Executive Chairman and, as such, is considered an NEO for purposes of this Proxy Statement
and the executive compensation discussion and tables that follow.

General

The Compensation Committee of our Board of Directors, or the Committee, has responsibility for determining the compensation of our NEOs
for approval by our independent directors. The Committee also administers our Amended and Restated Stock Option and Incentive Plan, or the
Option Plan, and our ESPP, and considers and approves new hire and periodic retention grants under the Option Plan to NEOs and other
members of management and determines the terms of performance-based compensation under our annual Performance Bonus Program
applicable to our NEOs and other salaried employees. The Committee acts pursuant to a charter that has been approved by our Board, a copy of
which is available on the Investor Relations section of our website at www.arraybiopharma.com.

Objectives and Philosophy of Our Compensation Program
The compensation program for our NEOs is designed to attract, retain, motivate and reward talented executives who can contribute to our

long-term success and thereby build value for our stockholders. Our compensation program is based on the following key principles:

A significant component of pay that is linked with performance and the achievement of our strategic goals.

Overall compensation that is competitive in the industry in which we compete for executive talent.

Alignment of NEO interests with those of our stockholders through equity compensation.

Recognition of individual contributions, teamwork and performance.
Other factors specific to our company weigh heavily into our NEO compensation decisions, including the factors described below.
Evolution of Business

Our NEOs are executing our long-term business strategy to build a late-stage development company, as well as nearer term strategies that
support our long-term objectives, and we believe their compensation should create appropriate incentives that are consistent with these
strategies. Accordingly, the Committee evaluates and adjusts the performance metrics annually for performance-based compensation for our
NEO:s to align them with our strategic goals. In addition, our senior team, which has not appreciably increased in size, is managing a changing
and increasingly complex business. We strive to recognize these efforts by compensating NEOs for the increased demands and risks associated
with our business model, such as through annual merit pay increases and stock option awards.
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Intense Competition for Management Talent

Like any company, we strive to recruit top talent at all levels of our organization. It is Array's strategy to build a late-stage development
company. The competition for executive talent in certain areas of our business, most notably clinical development talent, is especially intense.
As we build our clinical capabilities, we may on occasion find it necessary to exceed the total compensation offered by more established
competitors, including our peer group, to attract the talent we need in this area.

Stockholder Advisory Vote

Although the stockholder vote on executive compensation described under Proposal 4 above is advisory and not binding on the Board of
Directors or Array, the views expressed by the stockholders, whether through this vote or otherwise, are important to management and the Board
and, accordingly, the Board and the Committee intend to consider the results of this vote in making determinations in the future regarding
executive compensation arrangements.

Compensation Methodology

The Committee annually reviews target salary, performance bonus and equity compensation for our NEOs and other members of senior
management, and periodically reviews other elements of compensation. Compensation decisions are based primarily on the following:

Peer and industry data. The Committee uses peer and industry data as a reference in setting base salaries,
determining the appropriate level and mix of equity compensation and the type and portion of compensation tied to

performance goals.

Annual performance reviews. Our Chairman conducts annual performance reviews of our Chief Executive Officer,
and our Chief Executive Officer conducts and presents the performance reviews of the other NEOs and members
of senior management to the Committee at the end of each fiscal year. Based on these reviews, the Committee
considers individual factors, such as:

Long-term performance

Tenure with the company

Retention concerns

Prior and potential for future contributions to company growth

Industry experience

CEO recommendations. The Committee seeks the input of our Chief Executive Officer in setting the salary and
target bonus levels for other NEOs and members of management. The Committee also considers recommendations
from our Chief Executive Officer regarding annual performance metrics and target amounts under the Performance
Bonus Program.

Following the end of each fiscal year, the Committee reviews and determines the base salaries of our Chief Executive Officer and the other
NEOs and approves the target bonus amounts under an annual Performance Bonus Program for the upcoming fiscal year based on a percentage
of base salary for the NEOs and the rest of the management team. The Committee determines the annual performance goals under the
Performance Bonus Program for the upcoming year through an iterative process with management, and seeking input from the other independent
directors on the
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Board as it considers appropriate, adjusting as appropriate the recommendations of management regarding the performance metrics and the
target amounts in light of the Company's near- and long-term strategic goals and operating plan for the upcoming year. Following completion of
the audit of our annual financial statements, the Committee approves the specific bonus amounts payable to the NEOs and other members of
management under the Performance Bonus Program based on actual company and individual performance.

The Committee's approach in establishing the compensation of our Chief Executive Officer is consistent with the approach in establishing the
compensation of the other NEOs, but the Committee bases a larger percentage of his target compensation on Array's performance. Accordingly,
under Mr. Squarer's employment agreement, Mr. Squarer is eligible to receive an annual performance-based bonus, anticipated to range between
25% and 75%, with a target of 50%, of Mr. Squarer's base salary, provided that minimum performance criteria are achieved under the
Performance Bonus Program.

The Committee has the authority to engage outside compensation consultants to advise it in determining executive compensation and during
fiscal 2008 retained Watson Wyatt Worldwide to perform a comprehensive analysis of our executive compensation programs, including a
competitive assessment of our compensation programs against a group of peer companies in our industry and with whom we compete for
executive talent, and to provide input to the Committee on structuring and implementing our compensation programs in fulfilling our
compensation objectives. The Committee did not retain compensation consultants during fiscal 2012. The Committee has engaged Radford
Consulting Services, an independent consultant, to perform a comprehensive analysis of our executive compensation programs for fiscal 2013,
including peer group development, analysis of each element of our executive compensation programs relative to our peer group, executive
compensation assessment and recommendations, and a broad-based employee compensation study and recommendations. On a periodic basis,
we purchase proprietary executive compensation survey data from Radford but do not engage Radford for any other services. The surveys we
have purchased are not customized.

Peer and Industry Data

As a point of reference to ensure our cash, equity, incentive and total compensation is competitive, the Committee considers peer company and
industry survey data. In setting NEO compensation for fiscal 2012, the Committee analyzed publicly available data for the following 12 peer
pharmaceutical and biotechnology companies.

Alnylam Pharmaceuticals, Inc. Infinity Pharmaceuticals, Inc.
Arena Pharmaceuticals, Inc. Lexicon Pharmaceuticals, Inc./DE
Arqule Inc. Micromet, Inc.

Cadence Pharmaceuticals, Inc. Rigel Pharmaceuticals, Inc.
Cytokinetics Inc. Xenoport Inc.

Exelixis, Inc. Xoma Ltd.

Idenix Pharmaceutical Inc.
These peer companies were selected from among publicly-held U.S. pharmaceutical and biotechnology companies based on the following
criteria: companies that had between 100 and 400 employees with a market capitalization of between $150 million and $500 million, with the
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exception of two otherwise comparable companies one of which had a market capitalization below and the other of which had a market
capitalization above this range. These companies are the same companies we use in comparing our overall performance.

In setting compensation for fiscal 2013, the Committee selected the following peer companies with comparable operations from among
publicly-held U.S. pharmaceutical and biotechnology companies:

Affymax Inc.

Amicus Therapeutics, Inc.

ArQule Inc.

Cadence Pharmaceuticals, Inc.

Exelixis, Inc.

Lexicon Pharmaceuticals, Inc.

Sangamo BioSciences, Inc.

Xenoport Inc.

Alnylam Pharmaceuticals, Inc.

Arena Pharmaceuticals, Inc.

AVEOQO Pharmaceuticals, Inc.

Clovis Oncology, Inc.

Infinity Pharmaceuticals, Inc.

Rigel Pharmaceuticals, Inc.

Synta Pharmaceuticals Corp.

Xoma Litd.

ZIOPHARM Oncology, Inc.
These companies were selected based on the following criteria: companies in late-stage product development that had between 100 and 400
employees with a market capitalization of between $150 million and $600 million.

The Committee may also take into account broader based life sciences industry survey data for executive compensation among companies of our
size published by Radford Surveys and Consulting as we believe that this information provides us with a statistically significant sample that
supplements our peer group data. We generally target total compensation for our NEOs at the 50" percentile of the survey group; however total
compensation for several of our NEOs in fiscal 2012 and historically has been below this level because an NEO may have fewer responsibilities
than the comparable executive level in the survey group, or as a result of other factors, including historical pay, individual performance and
marketplace demands for the position.

As our business model evolves, the Committee will reevaluate the peer companies used in benchmarking executive compensation to ensure the
peer companies are comparable in size, market capitalization and the scope and nature of their operations to Array.

Elements of Our Compensation Program

The primary components of executive compensation are industry competitive salaries, bonuses of cash and/or equity based on annual operational
and financial objectives and on individual merit, and equity compensation grants of stock options upon hiring and periodically through retention
grants.

Salary
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offer industry competitive base salaries. Our peer group analysis and industry survey data therefore serve as a starting point in setting salaries for
our
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NEOs. We generally target a base salary for NEOs at the 50" percentile of the survey group, although for fiscal 2012 and historically base salary
for several of our NEOs has been below this level, with limited exceptions where an NEO takes on additional responsibilities or has unique and
valuable experience. Although peer data is an important reference point, the Committee recognizes that titles and levels of responsibility vary
greatly from company to company and considers other factors, such as industry experience and competition for talent in certain areas.

Performance Bonus Program

As more fully described below, we have established an annual Performance Bonus Program under which bonuses are paid to our NEOs and
other employees based on achievement of company performance goals and objectives established by the Committee as well as on individual
performance. The bonus program is intended to strengthen the connection between individual compensation and company success, reinforce our
pay-for-performance philosophy by awarding higher bonuses to higher performing employees, and help ensure that our compensation is
competitive. Under the terms of the Performance Bonus Program, the Committee may determine to pay bonuses in shares of common stock,
stock options, cash or any combination. For the bonus payouts since fiscal 2009, the Committee has approved the issuance of shares of common
stock under our Amended and Restated Stock Option and Incentive Plan, primarily as a means of helping Array conserve its capital resources,
and intends to do so for fiscal 2013 performance bonuses as well.

Each NEO is eligible to receive a bonus under the program calculated by multiplying his base salary by a percentage value assigned to him or to
his position by the Committee. During fiscal 2012, the target bonus amounts were 35% or 40% of base salary for our executive officers other
than Mr. Squarer, and Mr. Squarer's target bonus amount was 50% of his base salary. Following the end of each fiscal year, the Committee
determines in its discretion the extent to which the company-wide and individual performance goals were attained. Based on this assessment, the
Committee awards bonuses equal to a varying percentage of an employee's target bonus amount. The Committee may award a bonus in an
amount less than or greater than the amount earned by a participant under the bonus program, and individual bonuses can vary significantly
based on performance. To date, the Committee has not exercised its discretion to modify the bonus amounts payable in accordance with the
terms of the Performance Bonus Program. No bonuses are guaranteed under the program and the Committee can amend the program at any time
until bonuses are paid.

Performance Metrics
The performance bonuses for fiscal 2012 were based both on individual performance and on our performance relative to the following

performance criteria:

Financial goals consisting of revenue, earnings per share and year-end cash targets;

Discovery research goals for our proprietary drug programs;

Development goals relating to our proprietary drug programs; and

Partnering goals relating to new out-licensing transactions.

In determining the bonus awards for fiscal 2012, the foregoing goals were weighted as follows: financial goals 10%; discovery research goals
10%; development goals 50%; and the partnering goals 30%.
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Annual Performance Goals. The Committee establishes minimum, target and stretch goals for each performance metric annually based on the
company's internal forecasts and through an iterative process with management. For fiscal 2012, the minimum, target and stretch financial goals
were revenue of $72 million, $80 million and $88 million, respectively; loss per share of ($.65), ($.60) and ($.55), respectively; and fiscal year
end cash and cash equivalents of $61 million, $71 million and $81 million, respectively. The minimum, target and stretch discovery research
goals for fiscal 2012 were 2, 3 and 4, respectively, for filed INDs (or EU equivalent), initiated GLP toxicology studies or candidate nominations.
The fiscal 2012 minimum, target and stretch development goals were achievement of 6, 8 and 10, respectively, for reaching milestones
consisting Phase 1, Phase 1b and/or Phase 2 trials that were initiated, fully enrolled, or enrolled to a prestated level, for which maximum
tolerated dosing was achieved, for which results were reported or that were completed. Finally, new collaboration payments or designated
representative values aggregating $33 million, $47 million or $67 million were the minimum, target and stretch partnering goals, respectively,
for fiscal 2012. Identical performance goals form the basis for the bonus structure for almost all of our employees, and we believe there is an
intangible benefit to focusing all levels of personnel on consistent goals. We also believe there is a strong correlation between achievement of
these goals and the success of our business as measured by our stock performance and the perception of analysts and investors.

The Committee strives to set the stretch performance goals at ambitious levels to provide a meaningful incentive. We have not historically met
the stretch goals and have met or slightly exceeded the target level goals. For fiscal 2012, 2011 and 2010, we achieved 107.1%, 74% and 127.5%
of the target level goals, respectively, established by the Committee. Generally, the Committee sets the minimum, target and stretch goals such
that the relative level of difficulty of achieving the target level is consistent from year to year. The Committee considers the minimum goals to
be likely to be achieved, the target goals to be difficult to achieve and the stretch goals to be improbable to achieve. A percentage of each NEO's
target bonus amount may be awarded following the end of the fiscal year based on whether the minimum, target or stretch goals are met and the
weighting of those goals. The Committee has discretion to award bonuses under the program if a particular performance goal is not met.

In determining the bonus awards for fiscal 2012, the Compensation Committee concluded that the target goal for revenue at $80.0 million and
the stretch goal for loss per share at ($.55) were exceeded and that the stretch goal for year-end cash at $81 million was met, resulting in a rate of
144% of the target financial goals. The Compensation Committee also determined that we achieved the stretch discovery research goal after
filing one IND and nomination or first GLP toxicology study for three clinical candidates resulting in achievement of 150% of the target
discovery research goal. The Compensation Committee also approved achievement of 112.5% of the target development goal, with completion
of enrollment of five Phase 1 or 1b trials and for one Phase 2 trial and initiation of one Phase 2 trial. Finally, the Compensation Committee
determined that the minimum partnering goal of $33 million was achieved, resulting in a rate of 71% of the target partnering goal. After
applying the weighting factors previously established by the Compensation Committee to each of the goals, this performance resulted in a total
weighted average score of 107.1%, which was the percentage the Compensation Committee used to calculate the fiscal 2012 bonus amounts to
be paid under the Performance Bonus Program in accordance with the formulas set forth in the Performance Bonus Program. The Compensation
Committee also determined to pay the fiscal 2012 performance bonus to the NEOs, and to all of the other eligible employees under the program,
in a combination of shares of our common stock and cash equal to the amount of tax withholding payable as a result of the bonus.
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Individual Performance. The Committee also evaluates individual performance in approving the specific bonus amount that an NEO or other
participant is entitled to based on the individual's performance review.

Equity Compensation

We provide equity compensation to our NEOs in the form of stock option grants under our Amended and Restated Stock Option and Incentive
Plan. The Committee believes stock option awards to our NEOs and other employees encourage retention, because the recipient must remain
employed with the company to receive the award. The Committee also believes stock options align the interests of management and our
stockholders, since they are of no value to the executive if our stock's value does not increase. For these reasons, the Committee considers stock
options to be an important part of total compensation for our executives.

Our implementation of Financial Accounting Standards ASC Topic 718, "Stock Compensation" makes granting stock options somewhat less
attractive by requiring that we expense the fair value of the grant for financial accounting purposes. Although this accounting treatment is one of
the factors we consider in awarding options, it has not had a significant impact on our granting practices, since we believe stock options remain a
highly valued component of the overall compensation package for management of a growth company such as ours and are the primary means by
which our executives share in the company's growth.

Stock options are awarded to all of our full-time employees, including NEOs, upon hiring. In addition, following the end of each fiscal year the
Committee considers whether to award retention grants to existing employees, including NEOs. If awarded, retention grants are made on an
annual basis and will vest in four equal annual installments. The Committee believes that annual retention grants minimize the distortion created
by stock price volatility if options were granted less frequently than annually, while continuing to provide a meaningful ongoing incentive for
our NEOs and other employees to remain with Array. In addition, with annual grants, employees will have a significant number of unvested
options each year and there will be fewer instances in which options will fully vest prior to the next retention grants later in the year, thereby
providing a stronger retention incentive.

The Committee also considers on an annual basis whether to award shares of common stock or options rather than cash under our performance
bonus program described above, and has discretion to approve additional stock option awards for reasons such as strong individual performance
or internal pay equity considerations.

Stock options generally vest in four equal annual installments beginning on the one-year anniversary of the hire date for new hire grants. New
hire grants are approved each month with a grant date of the last trading day of the month, and grant dates for other types of awards are on the
date the grant is approved by the Committee. The exercise price of all employee stock options is equal to the fair market value of our common
stock on the date of grant, measured as the closing price of our common stock on the grant date as reported by the NASDAQ Stock Market.

In establishing award levels, including for NEOs, the Committee takes into account an analysis of peer group data and industry survey data and,
for retention grants, individual performance. The Committee also considers individual contribution and performance, based in part on input from
our Chief Executive Officer for grants to other NEOs and employees, and the difficulty in replacing certain individuals within the organization.
We believe that competitors who might try to hire away our employees would offer new equity awards to our employees without regard to the
value of any
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prior awards made by us. Therefore, we do not consider the equity ownership levels of the recipients, the size of prior awards that are fully
vested or amounts realized by the executives for previous awards.

Option Grant Practices. Historically, the timing of our grants of stock options has been based on internal, operational factors. New hire grants
are typically awarded on the last trading day of each month and retention grants are typically awarded in the third quarter of each fiscal year. We
have not had, and do not intend to implement, a practice of "timing" our grant awards to give effect to the pending public release of material
information, and any grants we may have made to senior executives in proximity to a release of earnings or other material information is
coincidental. The Committee has delegated authority to two of its members, Mr. Lefkoff and Dr. Bullock, to approve option grants for
non-executives. These may be awards for new hires and are reported on a periodic basis to the Committee.

Deferred Compensation Plan. We established a Deferred Compensation Plan, or the DCP, to provide NEOs and other eligible participants
with an opportunity to defer all or a portion of their compensation and to earn tax-deferred returns on the deferrals. Officers and other key
employees selected by the Committee (including each of the NEOs) are eligible to participate in the DCP. Participants may defer up to a
maximum of 100% of their annual base salary and their annual incentive bonus. Under the DCP, the Committee may, in its sole discretion, make
matching contributions which vest over a four-year vesting schedule beginning upon commencement of employment, or may make discretionary
contributions in any amount it desires to any participant's account based on vesting provisions determined in the Committee's discretion.
Participants become fully vested in any matching or discretionary contributions upon a change in control of the company and upon termination
of their service with the company other than for cause.

During fiscal year 2012, all of the NEOs were participants under the DCP, other than Mr. Lefkoff who was not eligible to participate and

Mr. Squarer who was not enrolled during fiscal 2012, and all NEOs enrolled were 100% vested. As of June 30, 2012, the Committee has not
approved any discretionary contributions, and has approved matching contributions of up to 4% of the executive's total base salary and bonus
compensation for the year.

The DCP is intended to both qualify as a "top hat" plan within the meaning of Section 201(2) of the Employee Retirement Income Security Act
of 1974, as amended ("ERISA"), and to comply with the requirements of Section 409A of the Internal Revenue Code that govern nonqualified
deferred compensation plans. The DCP is an unfunded plan for tax purposes and for purposes of Title I of ERISA. A "rabbi trust" has been
established to satisfy our obligations under the DCP.

The Committee selects investment indices consisting of mutual funds, insurance company funds, indexed rates or other methods for participants
to choose from for the purpose of providing the basis on which gains and losses are attributed to account balances under the DCP. Participants
are entitled to select one or more investment indices and they do not have an ownership interest in the investment indices they select. The
Committee may, in its sole discretion, discontinue, substitute or add investment indices at any time.

Payments from the DCP are made in a lump sum or in annual installments for up to ten years at the election of the participant. In addition,
participants may elect to receive a short-term payout of a deferral as soon as January 1 of the fourth year after the end of the option plan year in

which the deferral was made.
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Pavments Upon Termination or Change in Control. We have entered into employment agreements with each of our NEOs which provide for
severance payments upon certain terminations of employment, including in connection with a change in control of Array, and for the
acceleration of vesting of outstanding stock options upon a change in control. Based on our analysis of industry compensation data,
post-termination protection through severance compensation for executive officers is common among our peer group, and the Committee
believes that it is essential to our ability to attract and retain talented executives. The Committee believes having a mutually agreed-to severance
package in place prior to any termination event provides us with more flexibility to make a change in senior management if such a change is in
our and our stockholders' best interest. In addition, we believe post-termination compensation if an officer is terminated as a result of a change of
control transaction promotes the ability of our officers to act in the best interests of our stockholders even though they could be terminated as a
result of the transaction. Our obligation to pay severance to Chief Executive Officer and our other NEOs is conditioned on their continued
compliance with confidentiality and non-competition obligations for two years after termination, as well as on the execution of a mutually
acceptable release agreement.

The terms of the employment agreements, including the severance compensation, are described in more detail below under the headings
"Employment Agreements" and "Potential Payments upon Termination or Change-in-Control" included elsewhere in this Proxy Statement.

Emplovee Stock Purchase Plan. We have a tax-qualified employee stock purchase plan, or ESPP, that is made available to all employees,
including our NEOs. The ESPP allows participants to acquire shares of our common stock at a discount of 15% to the market price with up to
15% of their base salary, subject to a $25,000 per calendar year maximum. The purpose of the ESPP is to encourage employees to become
stockholders of Array to better align their interests with those of our other stockholders.

Perguisites. Substantially all benefits we provide to our executives are made available to all of our other salaried employees on a
non-discriminatory basis, and for this reason are not considered "perquisites”. Benefits we provide on a non-discriminatory basis include our
medical and dental insurance, life insurance, 401(k) plan and the ESPP. Relocation expenses also are reimbursed but are individually negotiated
when they occur. The aggregate incremental cost to us of all the perquisites we provided to any NEO in fiscal 2012 was less than $10,000.

Deductibility of Compensation. Section 162(m) of the Internal Revenue Code of 1986, as amended, places a limit of $1,000,000 on the amount
of non-performance-based compensation that we may deduct in any one year with respect to each of our five most highly-paid executive
officers. We have taken actions necessary to ensure the deductibility of payments under the annual Incentive Bonus Program as
performance-based compensation under Section 162(m). To maintain flexibility in compensating executive officers in a manner designed to
promote varying corporate goals, the Committee has not adopted a policy requiring all compensation to be deductible. However, the Committee
considers the impact of Section 162(m) when making pay changes to each NEO and its normal practice is to take such action as is necessary to
preserve our tax deduction to the extent consistent with our compensation policies. However, we reserve the right to forgo any or all of the tax
deduction if we believe it to be in the best long-term interests of our stockholders.

Compensation Risk Assessment. The Committee has reviewed our material compensation practices and policies, with input from our
management team, and concluded that these policies and procedures do not create risks that are reasonably likely to have a material adverse
effect on our company.
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Compensation of Interim Executive Chairman

In consideration for Mr. Lefkoff’s service as interim Executive Chairman following the resignation of our former Chief Executive Officer in
January 2012 until Mr. Squarer was hired in April 2012, the Committee approved cash compensation for Mr. Lefkoff of $150,000; Mr. Lefkoff
did not receive any fees as a director of the Company during his tenure as Executive Chairman. The Committee also approved a grant of a stock
option to purchase 25,000 shares of common stock under our Option Plan. The stock option vests in two equal annual installments and has an
exercise price equal to the closing price of the common stock as reported by the NASDAQ Stock Market on the date of grant and is subject to
the terms of the Option Plan and our standard form Stock Option Agreement. The Committee set Mr. Lefkoff's cash compensation at 25% of
Mr. Conway's base salary prior to his resignation and his option grant at 25% of the number of option shares under Mr. Conway's annual
retention grant based on Mr. Lefkoff's service for approximately one fiscal quarter.
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Summary Compensation Table

The following table sets forth compensation earned during the fiscal year ended June 30, 2012 by each of our NEOs.

Name and
Principal
Position

Ron Squarer,
Chief
Executive
Officer (5)
Robert E.
Conway,
Former Chief
Executive
Officer (6)

Kyle Lefkoff,
Interim
Executive
Chairman (7)
R. Michael
Carruthers,
Chief
Financial
Officer

Kevin Koch,
Ph.D.,
President and
Chief
Scientific
Officer

David L.
Snitman,
Ph.D., Vice
President,
Business
Development
and Chief
Operating
Officer

John R.
Moore, Vice
President and

Year

2012

2012

2011

2010

2012

2012

2011

2010

2012

2011

2010

2012

2011

2010

2012

Salary

Stock
Bonus Awards
&) (D

Option
Awards

2

$ 93,557 $100,000 $ 25,464 $2,173,368

396,103

531,250

520,000

150,000

341,250

323,750

297,500

442,500

432,500
421,250

377,500

366,250

348,750

357,500

100,955
178,744

65,955
43,590
71,524

131,540

88,844
149,383

98,286

66,123

109,180

68,822

185,703
169,745

55,582

154,260

111,422

84,873

185,112

139,277
127,309

185,112

139,277

127,309

154,260

Non-Equity
Incentive
Plan All Other
Compensation Compensation
3) )
$ 24,465
- 20,990
96,996 31,050
152,755 30,600
63,368 23,750
41,880 22,950
64,582 22,600
59,098 27,700
39,916 27,150
67,366 27,100
44,157 25,100
29,707 24,500
49,237 24,500
66,124 24,300

Total

- $2,416,854

417,093

945,954

1,051,844

205,582

648,583

543,592

541,079

845,950

727,687
792,408

730,155

625,857

658,976

671,006
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2011 343,750 46,232 111,422 44,419 23,750 569,573
2010 317,750 74,761 84,873 70,268 23,400 571,052

Amounts shown in this column consist of the aggregate grant date fair value of shares of common stock earned during the applicable
fiscal year, computed in accordance with Statement of Financial Accounting Standards ASC Topic 718, "Stock Compensation,"
associated with bonuses which were paid in shares of our common stock under our Performance Bonus Program. Our methodology,

including our underlying estimates and assumptions used in calculating these values, is set forth in Note 13 Employee Compensation
Plans to our audited financial statements included in our annual report on Form 10-K filed with the Securities and Exchange
Commission for the fiscal year ended June 30, 2012. As described above under "Compensation Discussion and Analysis Elements of
Our Compensation Program  Performance Bonus Program," the Compensation Committee approves the amount of bonuses payable
under the Performance Bonus Program after the end of each fiscal year based on our actual performance against the performance goals
approved by the Compensation Committee at the outset of the fiscal year and has discretion to adjust these amounts based on
individual performance and other factors. The bonuses are typically paid out in October of the following fiscal year. The amounts
shown in the table above for fiscal 2012 represent the bonus approved as a result of the application by the Compensation Committee of
the formulas set forth in the plan for each of the named executive officers based on our actual performance for fiscal 2012 of 107.1%
of the target performance goals, on a weighted average basis, as described above under "Compensation Discussion and Analysis
Elements of Our Compensation Program  Performance Bonus Program."

The amounts set forth under this column represent the aggregate grant date fair value of stock options granted in each fiscal year for
financial reporting purposes under Statement of Financial Accounting Standards ASC Topic 718, "Stock Compensation," disregarding
the estimate of forfeitures for service-based vesting conditions. Our methodology, including our underlying estimates and assumptions
used in calculating these values, is set forth in Note 13 Employee Compensation Plans to our audited financial statements included in
our annual report on Form 10-K filed with the Securities and Exchange Commission for the fiscal year ended June 30, 2012.
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3)
Amounts shown in this column consist of the cash portion of the bonus amounts earned under our Performance Bonus Program for
fiscal 2012 as described above under "Compensation Discussion and Analysis Elements of Our Compensation Program  Performance
Bonus Program." Amounts earned under our Performance Bonus Program for a particular fiscal year are typically paid in October of
the following fiscal year. The cash portion of the Performance Bonus Program will be used to pay the employee's portion of applicable
tax withholding obligations for the total bonus amounts when paid.
“
The amounts set forth in this column consist of the following (amounts in dollars):
Company
Contributions
Company to
Contributions  Nonqualified
to Retirement Deferred
and 401(k) Compensation
Name Year Plans Plan Total
Ron Squarer 2012 $ - 8 - 3 =
Robert E. Conway
2012 5,144 15,844 20,988
2011 9,800 21,250 31,050
2010 9,800 20,800 30,600
R. Michael Carruthers
2012 10,100 13,650 23,750
2011 10,000 12,950 22,950
2010 10,700 11,900 22,600
Kevin Koch, Ph.D.
2012 10,000 17,700 27,700
2011 9,850 17,300 27,150
2010 10,250 16,850 27,100
David L. Snitman, Ph.D.
2012 10,000 15,100 25,100
2011 9,850 14,650 24,500
2010 10,550 13,950 24,500
John R. Moore
2012 10,000 14,300 24,300
2011 10,000 13,750 23,750
2010 10,700 12,700 23,400
®)
Mr. Squarer has served as our Chief Executive Officer since April 26, 2012 and the amounts shown in the table above reflect
compensation earned by him for the portion of fiscal 2012 commencing April 26, 2012 that he served as our Chief Executive Officer.
The amount shown in the Bonus column consists of a cash bonus paid to Mr. Squarer following his appointment as Chief Executive
Officer. Under the terms of his employment agreement with us, if, before the first anniversary of the effective date of his employment
agreement, Mr. Squarer voluntarily resigns or Array terminates his employment for cause, the bonus amount paid shall be immediately
repayable to Array.
(0)

Mr. Conway resigned as our Chief Executive Officer effective January 16, 2012.

4
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Mr. Lefkoff served as our interim Executive Chairman from January 16, 2012 through April 26, 2012. The information reported in the
Option Award column for Mr. Lefkoff represents the grant date fair value of the stock option to purchase 25,000 shares of our
Common Stock granted to Mr. Lefkoff on April 26, 2012 for his services as Executive Chairman. Mr. Lefkoff also received fees for

his service as a member of the Board of Directors for the portions of fiscal 2012 during which he was not serving as interim Executive
Chairman. This compensation is reported below under Director Compensation.

Grants Of Plan-Based Awards

The following table sets forth information about grants of awards to our NEOs during the fiscal year ended June 30, 2012.

Name
Ron Squarer

Robert E.
Conway

Kyle Lefkoff
R. Michael
Carruthers

Kevin Koch,
Ph.D.

David L.

Snitman, Ph.D.

John R. Moore

(1)

Grant

Estimated Future Payouts

Under

Equity Incentive Plan

Awards (1)

All
Other
Stock

Awards:
Number
of
Shares
of
Stock or
Units

All Other
Option
Awards:
Number of
Securities
Underlying

Exercise
or Grant
Base Date
Price of Fair Value
Option of
Awards Stock and
per Option

Date Threshold ($Target ($Maximum ($) (#) Options (#) @are ($/ShAwards (3)

4/26/2012  $ 23,754 $

4/26/2012

10/4/2011

4/26/2012

9/1/2011
10/4/2011
3/30/2012

9/1/2011
10/4/2011
3/30/2012

9/1/2011
10/4/2011
3/30/2012

9/1/2011
10/4/2011
3/30/2012

60,375

89,000

66,500

63,000

120,750

178,000

133,000

126,000

47,508 $ 71,262

181,125

267,000

199,500

189,000

57,190

24,693

50,271

37,414

26,190

1,000,000 $ 3.61 $2,173,368

25,000

75,000

90,000

90,000

75,000

3.69

3.40

3.40

3.40

3.40

101,226

55,582

43,707
154,260

88,980
185,112

66,223
185,112

46,356
154,260

Amounts in this column represent the threshold, target and maximum number of shares of our
common stock that may be issuable under the fiscal 2012 Performance Bonus Program based
on achievement of minimum, target and stretch goals, respectively, approved by the
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independent directors of the Board of Directors on September 1, 2011. These goals and this
plan are described above in Compensation Discussion and Analysis under "Elements of Our
Compensation Program - Performance Bonus Program." The Compensation Committee has
determined to pay the bonus amounts earned during fiscal 2012 in shares of our common
stock. The shares are anticipated to be issued in October 2012 and the number of shares will
be based on the closing price of our common stock on the date of grant. The aggregate grant
date fair value of the bonuses that were approved for each of the named executive officers
under this plan for fiscal 2012 are set forth in the Summary Compensation Table above.

Options reported in this column were granted under our Amended and Restated Stock Option
and Incentive Plan, as amended. The options vest in four equal annual installments beginning
one year from the grant date and expire ten years from the date of grant. The options granted
to Mr. Lefkoff vest in two equal annual installments beginning one year from the date of
grant. Vesting is subject to acceleration for each of the NEOs, other than options granted to
Mr. Lefkoff, as described below under "Employment Agreements."

The amounts set forth under this column represent the total grant date fair value of the award
calculated as of the grant date in accordance with FAS ASC Topic 718, "Stock
Compensation," excluding the effect of estimated forfeitures, and do not represent cash
payments made to the individuals or amounts realized, or amounts that may be realized. The
amounts set forth under this column for the shares of common stock issuable under our fiscal
2012 Performance Bonus Program represent the gran date fair value based on the probable
outcome of the performance conditions under the plan. Under ASC Topic 718, the fair value
of awards granted to employees is recognized ratably over the vesting period. Our
methodology, including our underlying estimates and assumptions used in calculating these
values, is set forth in Note 13 - Employee Compensation Plans to our audited financial
statements included in our Annual Report on Form 10-K filed with the Securities and
Exchange Commission for the fiscal year ended June 30, 2012.
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Outstanding Equity Awards at Fiscal Year End

The following table shows equity awards granted to our NEOs outstanding as of June 30, 2012. All awards represent grants of stock options and
shares of common stock under our Amended and Restated Stock Option and Incentive Plan, as amended.

Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Options - Options - Exercise Expiration
Name Exercisable (#) Unexercisable (#) Price ($) Date
Ron Squarer 1,000,000 (1) - $3.61 4/26/2022
Robert E. Conway -2 -
Kyle Lefkoff 30,000 (3) - $7.21 11/1/2014
45,000 (4) - $10.58 11/1/2017
15,000 (5) - $3.37 12/2/2018
10,000 (6) 5,000 $1.74 10/29/2019
6,666 (7) 13,334 $3.51 11/4/2020
- (8) 20,000 $2.46 10/26/2021
-9 25,000 $3.69 4/25/2022
R. Michael Carruthers 12,090 (10) - $8.48 7/1/2012
15,321 (11) - 3.75 8/1/2013
8,453 (12) - 6.68 7/30/2014
100,000 (13) - 6.51 8/4/2015
28,125 (14) 9,375 6.22 9/9/2018
18,750 (15) 18,750 3.01 4/29/2019
12,500 (16) 37,500 2.74 3/31/2020
- (17 60,000 3.06 3/31/2021
- (18) 75,000 3.40 3/30/2022
Kevin Koch, Ph.D. 17,550 (10) - 8.48 7/1/2012
22,286 (11) - 3.75 8/1/2013
12,296 (12) - 6.68 7/30/2014
300,000 (19) - 6.51 8/4/2015
75,000 (20) - 6.22 9/9/2018
56,250 (21) 18,750 3.01 4/29/2019
37,500 (22) 37,500 2.74 3/31/2020
18,750 (23) 56,250 3.06 3/31/2021
- (24) 90,000 3.40 3/30/2022
David L. Snitman, Ph.D. 16,770 (10) - 8.48 7/1/2012
21,357 (11) - 3.75 8/1/2013
11,783 (12) - 6.68 7/30/2014
200,000 (20) - 6.51 8/4/2015
50,000 (21) - 6.22 9/9/2018
37,500 (22) 12,500 3.01 4/29/2019
37,500 (23) 37,500 2.74 3/31/2020
18,750 (22) 56,250 3.06 3/31/2021
- (23) 90,000 3.40 3/30/2022
John R. Moore 4,759 (11) - 3.75 8/1/2013
5,252 (12) - 6.68 7/30/2014
60,000 (25) - 6.51 8/4/2015
20,000 (26) - 8.37 9/13/2016
37,500 (27) - 6.22 9/9/2018
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28,125 (28) 9,375
25,000 (29) 25,000
15,000 (30) 45,000

- (31) 75,000

ey
The option vests in four equal annual installments beginning April 26, 2013.

@

3.01
2.74
3.06
3.40

4/29/2019
3/31/2020
3/31/2021
3/30/2022

Mr. Conway, who served as Chief Executive Officer during part of the fiscal year ended June 30, 2012, had no outstanding options as

of June 30, 2012.
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The option vested in three equal annual installments beginning November 1, 2005.
The option vested in three equal annual installments beginning November 1, 2008.
The option vested in three equal annual installments beginning November 1, 2009.
The option vests in three equal annual installments beginning November 1, 2010.
The option vests in three equal annual installments beginning November 4, 2011.
The option vests on October 26, 2012.

The option vests in two equal annual installments beginning April 25, 2013.

The option vested in four equal annual installments beginning July 1, 2003.

The option vested in four equal annual installments beginning July 1, 2004.

The option vested in four equal annual installments beginning July 1, 2005.

The option vested in four equal annual installments beginning December 1, 2007.
The option vests in four equal annual installments beginning December 1, 2009.
The option vests in four equal annual installments beginning December 1, 2010.
The option vests in four equal annual installments beginning December 1, 2011.
The option vests in four equal annual installments beginning December 1, 2012.
The option vests in four equal annual installments beginning December 1, 2013.
The option vested in four equal annual installments beginning February 6, 2007.
The option vested in four equal annual installments beginning June 16, 2009.

The option vests in four equal annual installments beginning June 16, 2010.

The option vests in four equal annual installments beginning June 16, 2011.

The option vests in four equal annual installments beginning June 16, 2012.

The option vests in four equal annual installments beginning June 16, 2013.

The option vested in four equal annual installments beginning March 4, 2007.

The option vested in four equal annual installments beginning September 13, 2007.
The option vested in four equal annual installments beginning March 4, 2009.

The option vests in four equal annual installments beginning March 4, 2010.

The option vests in four equal annual installments beginning March 4, 2011.

The option vests in four equal annual installments beginning March 4, 2012.

The option vests in four equal annual installments beginning March 4, 2013.

Option Exercises and Stock Vested
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The following table shows information concerning shares of common stock acquired upon exercise of option awards and upon vesting of stock
awards by the NEOs during the fiscal year ended June 30, 2012.

Name

Ron Squarer

Robert E. Conway

Kyle Lefkoff

R. Michael Carruthers
Kevin Koch, Ph.D.
David L. Snitman, Ph.D.
John R. Moore

6]

The stock awards shown in this column consist of shares of common stock issued under our 2011 Performance Bonus Program on
October 4, 2011. The amounts in this column have been calculated based on the number of shares issued multiplied by the closing
price per share as reported by the NASDAQ Stock Market on October 3, 2011, the trading day immediately preceding October 4,

Option Awards
Number of
Shares
Acquired Value
on Realized
Exercise on Exercise
# %

Stock Awards
Number
of
Shares
Acquired Value
on Realized
Vesting on Vesting
#) A
57,190 101,226
24,693 43,707
50,271 88,980
37,414 66,223
26,190 46,356

2011, the date on which the shares vested and were issued. As of August 27, 2012, none of the shares shown as vested have been sold.
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Non-Qualified Deferred Compensation Table

The following table sets forth compensation paid to or earned by each of our NEOs during the year ended June 30, 2012 pursuant to the Array
BioPharma Inc. Amended and Restated Deferred Compensation Plan, as amended.

Aggregate
Earnings Aggregate Aggregate
Executive Company or Withdrawals Balance as
Contributions Contributions (Loss) in / of
in Last Fiscal in Last Fiscal Last Fiscal Distributions June 30,
Name Year ($)(1) Year ($)(2) Year ($) %) 2012 ($)(3)
Ron Squarer $ -3 -3 - 3 -3 -
Robert E. Conway 15,844 15,844 (11,504) 39,613 93,779
Kyle Lefkoff - - - = =
R. Michael Carruthers 13,650 13,650 (3,844) 31,554 71,667
Kevin Koch, Ph.D. 17,700 17,700 (5,223) 43,011 92,147
David L. Snitman, Ph.D. 15,100 15,100 (3,134) 31,272 116,623
John R. Moore 14,300 14,300 3,015 33,966 79,682
(D
The amounts in this column are also included in the Summary Compensation Table above in the salary
column.
)
Each of the named executive officers were 100% vested in the amounts reported in this column, except
Mr. Squarer, who was not enrolled in fiscal 2012, and Mr. Lefkoff, who was not eligible to participate.
The amounts in this column are also included in the Summary Compensation Table above in the All
Other Compensation Column.
(3)
Of the totals in this column, the following amounts have previously been reported in the Summary
Compensation Table for fiscal 2012 and for fiscal 2011 and 2010:
Fiscal Prior
Name 2012 Years Total
Ron Squarer $ - 8 -3 -
Robert E. Conway 31,688 84,100 115,788
Kyle Lefkoff - - -
R. Michael Carruthers 27,300 49,700 77,000
Kevin Koch, Ph.D. 35,400 68,300 103,700
David L. Snitman, Ph.D. 30,200 57,200 87,400
John R. Moore 28,600 52,900 81,500

Deferred Compensation Plan

The Array BioPharma Inc. Amended and Restated Deferred Compensation Plan, or the DCP, provides eligible participants with an opportunity
to defer all or a portion of their compensation and to earn tax-deferred returns on the deferrals. Officers and other key employees selected by the
Compensation Committee (including each of the named executive officers) are eligible to participate in the DCP. Participants may defer up to a
maximum of 100% of their annual base salary and their annual incentive bonus. Under the DCP, the Compensation Committee may, in its sole
discretion, make matching contributions which vest in equal annual installments over a four-year period, or may make discretionary
contributions in any amount it desires to any participant's account based on vesting provisions determined in the Compensation Committee's
discretion. Participants become fully vested in any matching or discretionary contributions upon a change in control of the company and upon
termination of their service with the company other than for cause. Mr. Conway, Mr. Carruthers, Dr. Koch, Dr. Snitman and Mr. Moore were
participants under the DCP in fiscal 2012, and they were all 100% vested. Mr. Squarer was not enrolled and Mr. Lefkoff was not eligible to
participate in the DCP in fiscal 2012. The Compensation Committee has approved matching contributions up to 4% of each of the eligible
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NEO's total salary and bonus for the year.
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Employment Agreements
Ron Squarer

We entered into an Employment Agreement with Mr. Squarer on April 26, 2012 in connection with his appointment as Chief Executive Officer.
The Employment Agreement has a four-year term and will renew automatically for additional one-year terms unless either party notifies the
other party of its intention not to renew the agreement. Either party may terminate the agreement at any time upon 30 days' notice to the other
party for any or no reason.

Under the terms of the agreement, Mr. Squarer is entitled to an initial annual salary of $525,000 and was paid a one-time cash bonus of $100,000
that is subject to repayment to Array upon certain terminations of his employment within one year. Mr. Squarer will be eligible to receive an
annual bonus under our annual Performance Bonus Program, equal to a percentage of his base salary, pro rated in fiscal 2012 based on the
percentage of the year he served as our Chief Executive Officer, which is anticipated to range between 25% to 75%, with a target of 50%,
subject to achievement of the performance goals under the Performance Bonus Program established by the Compensation Committee.

Mr. Squarer was granted stock options to purchase 1,000,000 shares of Array's common stock under our Amended and Restated Stock Option
and Incentive Plan, which options vest in equal annual installments over a four-year period commencing on the first anniversary of the grant
date, subject to acceleration in the following circumstances: 100% of any unvested options vest in full immediately upon his death; in the event
of the termination of Mr. Squarer's employment by us without cause, the number of option shares scheduled to vest in the year of such
termination will vest in connection with such termination; and 100% of any unvested options vest in full immediately upon the consummation of
a Change of Control (as defined in the Employment Agreement), or upon a termination by Array without cause or by Mr. Squarer following
certain events set forth in the agreement during the period commencing three months prior to the occurrence (or expected occurrence) of a
Change of Control and ending 12 months after the occurrence of a Change of Control.

We also agreed to reimburse Mr. Squarer for certain relocation, transportation and temporary housing costs in connection with relocating to
Colorado. Mr. Squarer is eligible for other benefits generally available to our employees and will be reimbursed for reasonable out-of-pocket
expenses incurred in connection with performing services under the agreement.

Mr. Squarer is entitled to severance payments under the agreement if his employment is terminated due to his disability, if Array terminates his
employment without cause or if he terminates his employment following certain events set forth in the agreement. The severance payments are
equal to (i) one year of his then current base salary (or two years base salary if his termination is three months prior to or 12 months after a
Change of Control), plus (ii) the amount of the target performance bonus for the year of termination (or two times the target bonus amount if his
termination is three months prior to or 12 months after a Change of Control), plus (iii) a lump sum equal to 12 months of COBRA premiums,
after application of all deductions and withholdings, for him and his dependents. Severance payments are conditioned on Mr. Squarer entering
into a mutually acceptable release and his compliance with his Noncompete Agreement and Confidentiality and Inventions Agreement.

Mr. Squarer is also subject to a Noncompete Agreement and a Confidentiality and Inventions Agreement in which he agreed not to engage in
certain competing activities during the term of his employment and for one year following a termination that results in the payment of severance

to
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him. He also agreed during the term of his employment and for one year following any termination of his employment not to recruit or solicit
any of our employees or, to the extent done for purpose of engaging in activities prohibited by his noncompete, any of its collaboration partners.

Other Executive Officers

Effective September 1, 2000, we entered into employment agreements with Dr. Koch, Dr. Snitman and Mr. Carruthers, and effective as of
March 4, 2002, we entered into an employment agreement with Mr. Moore. The initial terms of the agreements with Dr. Koch, Dr. Snitman and
Mr. Carruthers expired in September 2004 and, for Mr. Moore, in March 2004 and have renewed each year since then for additional one-year
terms. Array or the employee may terminate the agreement for any reason upon 30 days' prior notice to the other. Under these agreements we
pay the employees annual salaries ranging from $165,000 to $240,000, subject to subsequent adjustment. During fiscal 2012, annual salaries
ranged from $360,000 to $445,000. If the employee is terminated as a result of disability or by us without cause, or if the employee terminates
his employment following a reduction in his salary which is treated as a termination without cause by Array, we have agreed to pay the
employee a severance payment equal to the greater of one year, or the remaining term, of his then-current base salary in equal monthly
installments, and to cause any unvested options to vest. Upon a change of control of the company, 75% of the employee's outstanding options
will vest and the remaining 25% of his options will vest one year later if the employee is still working for us. If an employee decides to terminate
his employment following a change of control, he would be entitled to receive the same severance payments described above as if his
employment were terminated by us without cause, except that only 75% of his outstanding options will vest. Each of these employees is also
subject to a Noncompete Agreement in which he has agreed for a period of two years following his termination not to engage in any competing
activities within a 50-mile radius of any area where we are doing business and not to recruit or solicit any of our employees or customers,
provided that Mr. Moore's noncompete agreement is limited to competing activities with a peer group identified in his employment agreement.

Robert E. Conway

On March 1, 2006, we entered into an employment agreement with Mr. Conway to serve as our Chief Executive Officer, following expiration of
Mr. Conway's prior employment agreement with us. This agreement terminated upon Mr. Conway's resignation from the company in January
2012. The agreement provided for an initial annual salary of $375,000, subject to subsequent adjustment at the discretion of the Board of
Directors. Mr. Conway's annual salary during fiscal 2012 was $535,000. Mr. Conway was also eligible to receive a cash and/or equity
performance bonus each fiscal year based on a percentage of his base salary ranging between 25% and 75%, with a target of 50%, if he met
performance criteria established by our Board of Directors under our Performance Bonus Program. We also agreed to reimburse Mr. Conway for
reasonable out-of-pocket expenses he incurs in connection with his performance of services under this agreement.

The agreement provided for the following severance payments if Mr. Conway's employment was terminated by us without cause, as a result of
his disability or because he no longer held the title of Chief Executive Officer, his duties were materially diminished or he was not elected to
serve as a member of the Board of Directors: (i) one year of his then current base salary (provided that if Mr. Conway's termination results from
a change in control of Array, the severance amount is two years' current base salary), plus (ii) a pro rata portion of the performance bonus

Mr. Conway would have been eligible to receive in the year of termination, plus (iii) 12 months of Mr. Conway's health insurance premiums
under COBRA following a termination of service that results in the payment of severance. Severance payments were conditioned on

Mr. Conway entering into a mutually acceptable release with us and his compliance with his existing Noncompete Agreement and
Confidentiality and Invention Agreement. Under the agreement, all outstanding and unvested
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options held by Mr. Conway would also vest in full upon a change of control of Array or upon his death.

Mr. Conway terminated his employment without cause in January 2012 and he therefore did not receive any severance payments, performance
bonus or acceleration of any of his options granted to him under the agreement.

Mr. Conway is also subject to a Noncompete Agreement and Confidentiality and Invention Agreement in which he agreed during the term of his
employment and for the two years thereafter not to engage in any competing activities in the U.S. or within a 50-mile radius of any area where
we are doing business and not to recruit or solicit any of our employees or customers.

Potential Payments upon Termination or Change in Control

The employment agreements we have entered into with our NEOs provide for certain payments and acceleration and continuation of benefits
upon specified terminations of employment or upon a change in control of Array. The post-termination arrangements under these agreements are
described above under "Employment Agreements." In addition, upon a change in control or upon termination of employment other than for
cause, any matching or discretionary contributions under the DCP held by a named executive officer that have not vested, fully vest. As of

June 30, 2012, each of our NEOs was fully vested in the DCP, except Mr. Squarer, who was not enrolled, and Mr. Lefkoff, who was not eligible
to participate in the DCP.

The following table reflects the estimated potential payments upon termination or change in control that would be payable to each of the NEOs
other than Mr. Lefkoff, whose compensation included no potential payments upon termination or change in control. For purposes of calculating
the potential payments set forth in the tables below, we have assumed that (i) the date of termination was June 30, 2012 and (ii) the value of each
share subject to a stock option that would be accelerated in the circumstances set forth in the table below equals $3.47, the closing market price
of our common stock on June 29, 2012, the last business day of the 2012 fiscal year. Therefore, any options having an exercise price greater than
$3.47 are not reflected in the table below.

Continuation
of Acceleration
Cash Medical of
Severance Performance Benefit Equity
Name €)) Bonus Plans Awards Total
Ron Squarer:
Termination without Cause or Resignation for Good Reason $ 525,000 $ 262,500 $ 22,656 - $ 810,156
Termination without Cause or Resignation for Good Reason
in connection with a Change in Control 1,050,000 525,000 22,656 - 2) 1,597,656
Voluntary retirement - - - - -
Disability 525,000 - - - 525,000
Death 43,750 - - - 43,750
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Continuation
of Acceleration
Cash Medical of
Severancderformance Benefit Equity
Name €)) Bonus Plans Awards
Robert E. Conway:
Termination without Cause or Resignation for Good Reason - - - -
Termination without Cause or Resignation for Good Reason in
connection with a Change in Control - - - -
Voluntary retirement - - - -
Disability - - - -
Death - - - -
R. Michael Carruthers:
Termination without Cause or Resignation for Good Reason 345,000 - - 65,850
Termination without Cause or Resignation for Good Reason in
connection with a Change in Control 345,000 - - 65,850
Voluntary retirement - - - -
Disability 345,000 - - 65,850
Death 28,750 - - 65,850
Kevin Koch, Ph.D.:
Termination without Cause or Resignation for Good Reason 445,000 - - 65,363
Termination without Cause or Resignation for Good Reason in
connection with a Change in Control 445,000 - - 65,363
Voluntary retirement - - - -
Disability 445,000 - - 65,363
Death 37,083 - - 65,363
David L. Snitman, Ph.D.:
Termination without Cause or Resignation for Good Reason 380,000 - - 62,488
Termination without Cause or Resignation for Good Reason in
connection with a Change in Control 380,000 - - 62,488
Voluntary retirement - - - -
Disability 380,000 - - 62,488
Death 31,667 - - 62,488

50
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Total

410,850
410,850
410,85(;

94,600
510,363
510,363
5 10,36?;
102,446
442,488
442,488

442,488
94,154
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Continuation
of Acceleration
Cash Medical of
Severancderformance Benefit Equity
Name €)) Bonus Plans Awards Total
John R. Moore:
Termination without Cause or Resignation for Good Reason 360,000 - - 46,263 406,263
Termination without Cause or Resignation for Good Reason in
connection with a Change in Control 360,000 - - 46,263 (3) 406,263
Voluntary retirement - - - - -
Disability 360,000 - - 46,263 406,263
Death 30,000 - - 46,263 76,263

M
The amounts reported in the table above do not include payments that are provided on a non-discriminatory basis to salaried
employees generally upon termination of employment, which includes accrued salary and vacation pay, distributions of plan balances
under our 401(k) plan, our Employee Stock Purchase Plan or the DCP.

@
A termination of the employee's employment within three months prior to or 12 months after consummation of a Change of Control is
deemed to be in connection with such Change of Control.

3)
If the employee is not terminated in connection with a Change in Control, or the employee resigns on or within 30 days after the
closing date of an event which constitutes a Change in Control, only 75% of unvested options vest. The remaining 25% of unvested
options would vest only if the employee continues service until the earlier of a termination without Cause or one year from the Change
in Control, as these terms are defined in the employee's employment agreement with us.

Actual amounts that a NEO could receive in the future could differ materially from the amounts reported above as a result of many factors,
including changes in our stock price, changes in base salary, target and actual bonus amounts, and the vesting provisions and grants of additional
equity awards.

Retirement Savings Plan

We maintain a 401(k) savings plan that is intended to be a qualified retirement plan under the Internal Revenue Code. Generally, all of our
employees, excluding leased and intern employees, are eligible to participate in the 401(k) Plan. They may enter the 401(k) Plan at the first
calendar quarter following their original employment date and make salary deferral contributions to the savings plan, subject to the limitations
imposed by the Internal Revenue Code. Array matches 100% of the first 4% of each participant's semi-monthly contribution. In addition, Array
may make annual discretionary profit sharing contributions in an amount to be determined at the 401(k) Plan year-end by the Board of Directors;
no discretionary contributions were made in fiscal 2012. Participants' contributions may be invested in any of several investment alternatives.
Participants become vested in our contributions according to a graduated vesting schedule based upon length of service with us. Each of our
NEOs was fully vested in these contributions as of fiscal 2012, except Mr. Squarer, who was not enrolled, and Mr. Lefkoff, who was not
eligible.
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COMPENSATION OF DIRECTORS

Cash compensation to our non-employee directors consists of quarterly retainers and meeting fees. The Compensation Committee periodically
reviews and analyzes compensation data among the same peer group as is used in determining executive compensation and, as appropriate,
adjusts director compensation to ensure that we are able to attract and retain individuals with the experience and expertise we need to help us
achieve our strategic goals. During fiscal 2012, the quarterly retainer for non-employee Board of Directors members was $5,000 and meeting
fees were $2,000 for each Board of Directors meeting they attended, and the Chairman of the Board received a quarterly retainer of $10,000 and
meeting fees of $4,000. Members of the Compensation Committee and the Corporate Governance Committee received $1,500 for each
committee meeting they attended, and the chairs of these committees received an additional $1,500 for each committee meeting that they
chaired. Audit Committee members received $2,000 for each Audit Committee meeting they attended and the chair received an additional
$2,000 for each Audit Committee meeting that he chaired. Our non-employee directors were compensated at a rate of 50% of the foregoing
meeting fees if a Board of Directors or committee meeting was held via teleconference. In addition, each non-employee director is reimbursed
for his or her reasonable out-of-pocket expenses incurred by him or her while attending any meeting of the Board of Directors or of a committee
of the Board of Directors.

We also make annual stock option grants to our non-employee directors under our Amended and Restated Stock Option and Incentive Plan, as
amended, at an exercise price equal to the fair market value on the date of grant. Prior to fiscal 2012, we made grants of options to purchase
15,000 shares of our common stock which vested in three equal annual installments, subject to continued service on the Board of Directors. On
October 26, 2011, our Board of Directors, on the recommendation of the Compensation Committee, increased the annual grant to 20,000 shares
of common stock and modified the vesting to provide for vesting on the first anniversary of the grant subject to continued service on the Board
of Directors. The last tranches of previously granted stock option grants will vest on November 1, 2012, October 26, 2012, November 4, 2012
and November 4, 2013.

Director Compensation Table

The following table sets forth compensation paid to or earned by each of our directors and former directors during the year ended June 30, 2012.
Our employee directors do not receive any separate compensation in consideration for their service on the Board of Directors. Mr. Lefkoff
received certain compensation during his service as interim Executive Chairman, which is described above under the Compensation Discussion
and Analysis section above and the executive compensation tables and narrative discussion that follow.

Fees
Earned or Option
Paid in Awards
Name Cash($) ($)D)(2) Total ($)
Kyle A. Lefkoff, Chairman $ 75250 $ 29374 $ 104,624
Francis J. Bullock, Ph.D. 42.000 29,374 71,374
Gwen A. Fyfe, M.D. 15,000 31,340 46,340
Liam T. Ratcliffe, M.D., Ph.D. 7,000 43,467 50,467
Gil J. Van Lunsen 48,000 29,374 77,374
John L. Zabriskie, Ph.D. 45,000 29,374 74,374
Marvin H. Caruthers, Ph.D. 16,000 - 16,000
Douglas E. Williams, Ph.D. 5,000 - 5,000

)]
The amounts set forth in this column represent the aggregate grant date fair value of stock-based compensation granted in fiscal 2012
for financial reporting purposes under
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Statement of Financial Accounting Standards ASC Topic 718, "Stock Compensation," disregarding the estimate of
forfeitures for service-based vesting conditions. See Note 13 to our audited financial statements set forth in our Annual
Report on Form 10-K for fiscal 2012 for the assumptions used in determining such amounts. The options vest on the first
anniversary of the grant date, subject to continued service on the Board, and expire ten years from the date of grant.

@
Consists of options to purchase 20,000 shares which were granted in fiscal 2012. As of August 27, 2012, outstanding options to
purchase 170,000, 145,000, 20,000, 20,000, 151,000 and 145,000 shares of common stock were held by Mr. Lefkoff, Dr. Bullock,
Dr. Fyfe, Dr. Ratcliffe, Mr. Van Lunsen and Dr. Zabriskie, respectively. Of the 170,000 options held by Mr. Lefkoff as of August 27,
2012, 25,000 were granted in consideration for his service as interim Executive Chairman and are reported in the Summary
Compensation and Grants of Plan-Based Awards tables above.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

None of our executive officers serve as a member of the Board of Directors or Compensation Committee of any other company that has one or
more executive officers serving as a member of our Board of Directors or our Compensation Committee, nor has such a relationship existed in
the past.

CERTAIN RELATIONSHIPS AND TRANSACTIONS
Policies and Procedures with Respect to Related Person Transactions

Our Audit Committee charter requires that the Audit Committee approve all related person transactions requiring disclosure under Item 404 of
Regulation S-K under the Securities Exchange Act of 1934. During 2007, the Audit Committee adopted a written policy governing its review of
transactions with related persons. Pursuant to this policy, identified transactions in which related persons have a direct or indirect material
interest, are subject to approval or ratification by the Audit Committee. Certain transactions that are not required to be disclosed under Item 404
of Regulation S-K, including compensation and compensation-related transactions, are not subject to this policy. Our policy also requires
approval or ratification for any material amendments to ongoing related person transactions. In determining whether to approve a related person
transaction, the Audit Committee will consider all relevant facts and circumstances available to it, which may include the benefits of the
transaction to the Company, the impact of the transaction on a director's independence, the availability of other sources for comparable products
or services, and the terms of the transaction as compared with those available to or from unrelated third parties. No director will participate in the
discussion of any related person transaction in which that director has a direct or indirect interest, other than to provide material information
about the transaction to the Audit Committee. For purposes of this policy, the term "related person" has the meaning contained in Item 404 of
Regulation S-K and includes our executive officers, directors and director nominees (and their respective immediate family members or persons
sharing their household), stockholders owning in excess of 5% of our outstanding capital stock or any entity owned or controlled by any of the
foregoing or in which any of the foregoing has a substantial ownership interest.

Related Person Transactions
Registration Rights

Prior to our initial public offering and in connection with the sale and issuance of our Series A preferred stock in May 1998, and August 1998,
our Series B preferred stock in November 1999,

53

69



Edgar Filing: ARRAY BIOPHARMA INC - Form PRE 14A

Table of Contents

and our Series C preferred stock in August 2000, we entered into an agreement with the investors in such financings providing for registration
rights with respect to the shares of common stock, including those issuable upon conversion of each series of preferred stock, held and
subsequently acquired by these investors. Currently, 3.6 million shares of our common stock are entitled to registration rights pursuant to terms
and conditions of this agreement. The registration rights under this agreement allow the holders of at least 30% of the shares of common stock
held by such holders then outstanding to require us to register their shares under the Securities Act on up to two occasions, subject to limitations
described in the agreement. In addition, these holders can require us to include their shares in future registrations of our shares for our account or
the account of another stockholder. These holders may also require us to register their shares on up to two occasions in any calendar year on
Form S-3. These registration rights are subject to limitations and conditions, including the right of underwriters to limit the number of shares of
common stock held by existing stockholders to be included in a registration. The registration rights as to any holder will terminate when all
securities held by the holder entitled to registration rights can be sold within a three-month period under Rule 144 of the Securities Act and when
the number of shares held by the holder is less than 1% of our outstanding capital stock on an as converted to common stock basis. In addition,
we are generally required to bear all expenses of registration, including the reasonable fees of a single counsel acting on behalf of all selling
stockholders, except underwriting discounts and selling commissions.

Option Grants and Employment Agreements

Stock option grants to our directors and executive officers are described in this Proxy Statement under the heading "COMPENSATION OF
DIRECTORS  Director Compensation Table" and "EXECUTIVE COMPENSATION." The beneficial ownership of shares of our common stock
held by our officers, directors and 5% stockholders is described under "PRINCIPAL STOCKHOLDERS." In addition, we have employment
agreements with our executive officers and some of our other employees, which are discussed under "EXECUTIVE COMPENSATION
Employment Agreements."

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our directors, executive officers and certain stockholders to file reports with the
SEC on Forms 3, 4 and 5 for the purpose of reporting their ownership of and transactions in common stock. During the fiscal year ended

June 30, 2012, to our knowledge and based solely on copies of these reports furnished to us by our directors, executive officers and 10%
beneficial stockholders, all Section 16(a) reports were timely filed.

STOCKHOLDER PROPOSALS FOR 2013 ANNUAL MEETING
Submission of Stockholder Proposals for Inclusion in next year's Annual Meeting Proxy Statement

Any proposal or proposals by a stockholder intended to be included in the Proxy Statement and form of proxy relating to the 2013 Array Annual
Meeting of Stockholders must be received by Array no later than May 17, 2013, (120 days prior to September 14, 2013) according to the proxy
solicitation rules of the SEC, and must comply with the other proxy solicitation rules promulgated by the SEC and with the procedures set forth
in our Bylaws. Proposals should be sent to the Secretary of Array at 3200 Walnut Street, Boulder, Colorado 80301. Nothing in this paragraph
shall be deemed to require Array to include in its Proxy Statement and proxy relating to the 2013 Annual Meeting of Stockholders any
stockholder proposal which may be omitted from the proxy materials according to applicable regulations of the SEC in effect at the time the
proposal is received.
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Other Stockholder Proposals for Presentation at Next Year's Annual Meeting

A stockholder who wishes to submit a proposal or nominate a candidate to serve as a director for consideration at the 2013 Annual Meeting
outside the processes of Rule 14a-8 under the Securities Exchange Act of 1934 and that will not be included in the Proxy Statement for such
meeting must, in accordance with Section 2.2 of our Bylaws, file a written notice with the Secretary of Array which conforms to the
requirements of the Bylaws and any additional information required for nominations to the Board of Directors described below. Only
nominations or proposals made by a stockholder who is a stockholder of record both on the date of giving such notice and on the record date for
the determination of stockholders entitled to vote at such Annual Meeting will be considered eligible to serve as a director or be transacted at an
Annual Meeting. Our Bylaws are on file with the Securities and Exchange Commission, and may be obtained from our Secretary upon request
and are available under the Investor Relations portion of our website at www.arraybiopharma.com. The officer who will preside at the
stockholders meeting will determine whether the information provided in such notice satisfies the requirements of the Bylaws. Such notice of a
stockholder proposal must be delivered no earlier than July 31, 2013, and no later than August 30, 2013. Any stockholder proposal that is not
submitted in accordance with the foregoing procedures will not be considered to be properly brought before the 2013 Annual Meeting.

Stockholder Nominations to the Board of Directors

The Corporate Governance Committee of the Board of Directors will consider nominating directors to the Board of Directors who are
recommended by stockholders pursuant to the procedures described above for submission of stockholder proposals and the procedures set forth
below. The Corporate Governance Committee has adopted the following set of minimum qualifications for candidates nominated for election or
reelection to the Board of Directors:

Personal characteristics:

highest personal and professional ethics, integrity and values;

an inquiring and independent mind, with a respect for the views of others;

ability to work well with others;

practical wisdom and mature judgment.

Broad, policy-making level training and experience in business, government, academia or science to understand
business problems and evaluate and formulate solutions.

Expertise that is useful to Array and complementary to the background and experience of other Board of Directors
members.

Willingness to devote the time necessary to carrying out the duties and responsibilities of membership on the
Board of Directors and to be an active, objective and constructive participant at meetings of the Board of Directors

and its Committees.

Commitment to serve on the Board of Directors over a period of several years to develop knowledge about our
principal operations.

Willingness to represent the best interests of all stockholders and objectively appraise management performance.
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The Corporate Governance Committee will also consider other relevant factors, such as the existence of any relationship that would interfere
with the exercise of a candidate's independent judgment. The Board of Directors does not have a formal policy with regard to the consideration
of diversity in identifying director nominees, but the Corporate Governance Committee believes the qualifications described above enable it to
identify director candidates that possess the diversity in backgrounds, industry knowledge, skills and experiences that are important to the
Board's overall effectiveness.

The Corporate Governance Committee has not received any timely nominations for director from stockholders for the 2012 Annual Meeting.
The Corporate Governance Committee must receive proposals for stockholder nominations on or before the deadline for the submission of
stockholder proposals for such Annual Meeting set forth in our bylaws and required by the rules of the Securities and Exchange Commission, as
described above. As required by our Bylaws, stockholder proposals must include the following information:

Information regarding the stockholder and the beneficial owner, if any, on whose behalf the nomination or
proposal is made making the proposal, including name, address and number of shares of Array BioPharma stock

beneficially owned by such stockholder and such beneficial owner;

A description of any agreement, arrangement or understanding between or among such stockholder and such
beneficial owner, any of their respective affiliates or associates, and any other person or persons in connection
with such nomination and the name and address of any other person or persons known to the stockholder or such

beneficial owner to support such nomination;

A description of any option, warrant, convertible security or a settlement payment or mechanism at a price related
to any class or series of our capital stock, whether or not settled in cash or in securities, directly or indirectly

owned by such stockholder or beneficial owner;

A description of any agreement, arrangement or understanding (including any short positions, profits interests,
hedging transactions, borrowed or loaned shares) that has been entered into or made as of the date of the
stockholder's notice by, or on behalf of, such stockholder and such beneficial owner, if any, the effect or intent of
which is to mitigate loss to or the manage risk of stock prices changes for, or to increase the voting power of, such

stockholder or beneficial owner with respect to shares of our capital stock;

A representation that the stockholder will update the information set forth in clauses above as of the record date for
the meeting by delivery of written notice to us promptly following the later of the record date or public

announcement of the record date;

A representation whether the stockholder or the beneficial owner, if any, or the group of which it is a part, intends
to deliver a Proxy Statement and/or form of proxy or otherwise to solicit proxies from stockholders in support of
the nomination;
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A representation that the stockholder intends to appear in person or by proxy at the Annual Meeting to bring such
business before the meeting, and

The name and address of the person being nominated and such other information regarding each nominated person
that would be required in a Proxy Statement filed pursuant to the Security and Exchange Commission's proxy
rules, including, but not limited to:

A copy of the nominee's current resume

Biographical information concerning the nominee for the last five years, including directorships and
positions held with other companies

The nominee's date of birth

A list of references

A description of any relationship, arrangement or understanding between the stockholder making the
proposal and the nominee and any other person (including names), pursuant to which the nomination is
being made

A description of any direct or indirect relationship, arrangement or understanding between the
stockholder making the proposal or the nominee and Array BioPharma

The consent of each nominee to being named in the Proxy Statement and to serve as a director if elected

Any other information we may reasonably require to determine the eligibility of the proposed nominee
to serve as a director

Following verification of this information, the Corporate Governance Committee will make an initial analysis of the qualifications of the
candidate based on Array's general criteria for director nominations, and if the Corporate Governance Committee believes the candidate meets
the criteria, the Committee would further evaluate the candidate which generally would involve a review of background materials, internal
discussions and interviews with the candidate. If the Corporate Governance Committee supports the candidate, it would recommend the
candidate for consideration by the Board. The Corporate Governance Committee has historically not retained a recruiting firm or third party to
assist in the identification or evaluation of potential nominees and will evaluate all candidates to the Board of Directors in the same manner
regardless of whether the nominee is recommended by a stockholder or some other source.
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Appendix A

CERTIFICATE OF AMENDMENT
TO
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
ARRAY BIOPHARMA INC.

(Pursuant to Section 242)

Array BioPharma Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the "DGCL"), does hereby certify as follows for the purpose of amending its Amended and Restated Certificate of Incorporation:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

The name of the corporation is Array BioPharma Inc. (the "Corporation"). The Corporation was originally incorporated on
February 6, 1998 pursuant to the DGCL. An Amended and Restated Certificate of Incorporation of the Corporation was filed
with the Secretary of State of the State of Delaware on or about November 21, 2000 (the "Certificate of Incorporation"). A
Certificate of Correction to the Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on or
about November 19, 2004.

That the board of directors of the Corporation duly adopted resolutions approving the following amendment to the Certificate of
Incorporation (the "Amendment") in accordance with the provisions of Section 242 of the DGCL, declaring such Amendment
to be advisable and calling for the approval of the stockholders of the Corporation to such Amendment.

The Amendment was duly adopted and approved in accordance with the provisions of Section 211 of the DGCL by the required
vote of the stockholders of the Corporation at the Annual Meeting of the stockholders of the Corporation.

That the Corporation's Certificate of Incorporation is hereby amended as provided herein. Section 4.1 shall be deleted in its
entirety and replaced with the following:

4.1 Authorized Shares. The total number of shares of all classes of stock that the Corporation shall have the authority to issue
is 230,000,000 of which 220,000,000 shall be common stock, all of one class, having a par value of $.001 per share (the
"Common Stock"), and 10,000,000 of such shares shall be Preferred Stock, having a par value of $.001 per share (the
"Preferred Stock").

Except as expressly amended by this Amendment, the provisions of the Certificate of Incorporation shall remain in full force

and effect.
* * %k %k * * %k

IN WITNESS WHEREQOF, this Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Corporation
has been executed this day of 2012.

ARRAY BIOPHARMA INC.

By: R. Michael Carruthers
Chief Financial Officer
A-1
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Appendix B

AMENDED AND RESTATED
ARRAY BIOPHARMA INC.
EMPLOYEE STOCK PURCHASE PLAN

As amended and restated on August 31, 2012,
subject to the approval of the stockholders

The Board of Directors of Array BioPharma Inc. (the "Company") has adopted this Employee Stock Purchase Plan (the "Plan") to
enable eligible employees of the Company and its participating Affiliates (as defined below), through payroll deductions or other cash
contributions, to purchase shares of the Company's common stock, par value $0.001 per share (the "common stock"). The Plan is for the benefit
of the employees of Array BioPharma Inc. and any participating Affiliates. The Plan is intended to benefit the Company by increasing the
employees' interest in the Company's growth and success and encouraging employees to remain in the employ of the Company or its
participating Affiliates. The provisions of the Plan are set forth below:

1. SHARES SUBJECT TO THE PLAN.

Subject to adjustment as provided in Section 26 below, the aggregate number of shares of common stock that may be made available for
purchase by participating employees under the Plan is 4,650,000. The shares issuable under the Plan may, in the discretion of the Board of
Directors of the Company (the "Board"), be either authorized but unissued shares or treasury shares.

2. ADMINISTRATION.

The Plan shall be administered under the direction of the Compensation Committee of the Board (the "Committee"). No member of the
Board or the Committee shall be liable for any action or determination made in good faith with respect to the Plan.

3. INTERPRETATION.

It is intended that the Plan will meet the requirements for an "employee stock purchase plan" under Section 423 of the Internal Revenue
Code of 1986 (the "Code"), and it is to be so applied and interpreted. Subject to the express provisions of the Plan, the Committee shall have
authority to interpret the Plan, to prescribe, amend and rescind rules relating to it, and to make all other determinations necessary or advisable in
administering the Plan (including any determinations that are reserved by the Board under this Plan), all of which determinations will be final
and binding upon all persons.

4. ELIGIBLE EMPLOYEES.

Any employee of the Company or any of its participating Affiliates may participate in the Plan, except the following, who are ineligible
to participate: (a) an employee whose customary employment is for less than five months in any calendar year; and (b) an employee who, after
exercising his or her rights to purchase shares under the Plan, would own shares of common stock (including shares that may be acquired under
any outstanding options) representing five percent or more of the total combined voting power of all classes of stock of the Company. The term
"participating Affiliate" means any company or other trade or business that is a subsidiary of the Company (determined in accordance with the
principles of Sections 424(e) and (f) of the Code and the regulations thereunder). The Board may at any time in its sole discretion, if it deems it
advisable to do so, terminate the participation of the employees of a particular participating Affiliate.
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5. PARTICIPATION IN THE PLAN.

An eligible employee may become a participating employee in the Plan by completing an election to participate in the Plan on a form
provided by the Company and submitting that form to the Payroll Department of the Company. The form will authorize payroll deductions (as
provided in Section 6 below) and authorize the purchase of shares of common stock for the employee's account in accordance with the terms of
the Plan. Enrollment will become effective upon the first day of the first Offering Period. Notwithstanding the forgoing, the Board may, in its
discretion, also choose to automatically enroll eligible employees in the Plan in connection with the first Offering Period coinciding with the
Company's initial public offering. Eligible employees who are automatically enrolled in the Plan shall be deemed to have elected to purchase
common stock with a total Purchase Price fixed by the Board at the time of the first Offering Period and payable as a lump sum, which total
Purchase Price shall in no event be more than $25,000.

6. OFFERINGS.

At the time an eligible employee submits his or her election to participate in the Plan (as provided in Section 5 above), the employee
shall elect to have deductions made from his or her pay on each pay day following his or her enrollment in the Plan, and for as long as he or she
shall participate in the Plan. The deductions will be credited to the participating employee's account under the Plan. Pursuant to Section 5 above,
the Board shall also have the authority to authorize in the election form the payment for shares of common stock through cash payments from
participating employees. An employee may not during any Offering Period change his or her percentage of payroll deduction for that Offering
Period, nor may an employee withdraw any contributed funds, other than in accordance with Sections 14 through 20 below.

7. OFFERING PERIODS.

The Offering Periods shall be determined by the Board. The first Offering Period under the Plan shall commence on the date determined
by the Board.

If the Purchase Price (as defined below) is determined on the last trading day of a Purchase Period (as defined below) as provided in
Section 8 below because the price per share on such date is less than the price per share on the first trading date of the Offering Period, the Board
may provide for the automatic termination of the Offering Period and the automatic commencement of a new Offering Period.

8. RIGHTS TO PURCHASE COMMON STOCK; PURCHASE PRICE.

Rights to purchase shares of common stock will be deemed granted to participating employees as of the first trading day of each
Offering Period for a number of shares equal to $25,000 divided by 85% of the fair market value of the common stock on the first day of the
Offering Period. The purchase price of each share of common stock (the "Purchase Price") shall be the lesser of 85 percent of the fair market
value of the common stock (i) on the first trading day of the Offering Period or (ii) on the last trading day of such Offering Period; provided,
further, that in no event shall the Purchase Price be less than the par value of the common stock. For purposes of the Plan, "fair market value"
means the value of each share of common stock subject to the Plan on a given date determined as follows: if on such date the shares of common
stock are listed on an established national or regional stock exchange, are admitted to quotation on The Nasdaq Stock Market, or are publicly
traded on an established securities market, the fair market value of the shares of common stock shall be the closing price of the shares of
common stock on such exchange or in such market (the highest such closing price if there is more than one such exchange or market) on such
date or, if such date is not a trading day, on the trading day
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immediately preceding such date (or if there is no such reported closing price, the fair market value shall be the mean between the highest bid
and lowest asked prices or between the high and low sale prices on such trading day) or, if no sale of the shares of common stock is reported for
such trading day, on the next preceding day on which any sale shall have been reported. If the shares of common stock are not listed on such an
exchange, quoted on such system or traded on such a market, fair market value shall be determined by the Board in good faith. Notwithstanding
the foregoing, the fair market value of each share of common stock on the first day of the Offering Period that commences with the Company's
initial public offering shall be the public offering price at which the shares of common stock are offered for sale in the initial public offering. On
the first day of each Purchase Period that: (i) is not also the start of a new Offering Period and (ii) occurs in the same calendar year as an earlier
Purchase Period, each participating employee's right to purchase shares of common stock granted under this Section 8 shall be reduced by the
number of shares of common stock purchased on behalf of such participating employee in the immediately preceding Purchase Period.

The Board may adopt several purchase periods (each a "Purchase Period") within a given Offering Period. If the Board adopts several
purchase periods within an Offering Period, the Purchase Price shall be the lesser of 85 percent of the fair market value of the common stock
(1) on the first trading day of the Offering Period or (ii) on the last trading day of such Purchase Period; provided, further, that in no event shall
the Purchase Price be less than the par value of the common stock.

9. TIMING OF PURCHASE; PURCHASE LIMITATION.

Unless a participating employee has given prior written notice terminating such employee's participation in the Plan, or the employee's
participation in the Plan has otherwise been terminated as provided in Sections 14 through 20 below, such employee will be deemed to have
exercised automatically his or her right to purchase common stock on the last trading day of the Offering Period (except as provided in
Section 14 below) for the number of shares of common stock which the accumulated funds in the employee's account at that time will purchase
at the Purchase Price, subject to the participation adjustment provided for in Section 13 below and subject to adjustment under Section 26 below.
Notwithstanding any other provision of the Plan, no employee may purchase in any one calendar year under the Plan and all other "employee
stock purchase plans" of the Company and its participating Affiliates shares of common stock having an aggregate fair market value in excess of
$25,000, determined as of the first trading date of the Offering Period as to shares purchased during such period. Effective upon the last trading
day of the Offering Period, a participating employee will become a stockholder with respect to the shares purchased during such period, and will
thereupon have all dividend, voting and other ownership rights incident thereto. Notwithstanding the foregoing, no shares shall be sold pursuant
to the Plan unless the Plan is approved by the Company's stockholders in accordance with Section 25 below.

10. ISSUANCE OF STOCK CERTIFICATES.

On the last trading day of the Offering Period, a participating employee will be credited with the number of shares of common stock
purchased for his or her account under the Plan during such Offering Period. The Board may permit or require that shares be deposited directly
with a broker designated by the Board or to a designated agent of the Company, and the Board may utilize electronic or automated methods of
share transfer. The Board may require that shares be retained with such broker or agent for a designated period of time (and may restrict
dispositions for a period of up to 12 months from the date of purchase) and/or may establish other procedures to permit tracking of disqualifying
dispositions of such shares or to restrict transfer of such shares. The Company shall retain the amount of payroll deductions or the lump-sum
payment used to purchase
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shares of common stock as full payment for the shares of common stock and the shares of common stock shall then be fully paid and
non-assessable.

11. WITHHOLDING OF TAXES.

To the extent that a participating employee realizes income in connection with an acquisition, sale or other transfer of any shares of
common stock acquired under the Plan, the Company may withhold amounts needed to cover such taxes from any payments otherwise due and
owing to the participating employee or from shares that would otherwise be issued to the participating employee hereunder. Any participating
employee who sells or otherwise transfers shares purchased under the Plan within two years after the beginning of the Offering Period in which
the shares were purchased must within 30 days of such transfer notify the Payroll Department of the Company in writing of such transfer.
Notwithstanding any implication herein to the contrary, this Section 11 shall not be interpreted in a manner to impose an withholding obligations
on an entity other than the Company.

12. ACCOUNT STATEMENTS.

The Company will cause a statement to be delivered to each participating employee for each Offering Period during which the
employee purchases common stock under the Plan, reflecting the amount of payroll deductions or other cash contributions during the Offering
Period, the number of shares purchased for the employee's account, the price per share of the shares purchased for the employee's account and
the number of shares held for the employee's account at the end of the Offering Period.

13. PARTICIPATION ADJUSTMENT.

If in any Offering Period the number of unsold shares that may be made available for purchase under the Plan pursuant to Section 1
above is insufficient to permit exercise of all rights deemed exercised by all participating employees pursuant to Section 9 above, a participation
adjustment will be made, and the number of shares purchasable by all participating employees will be reduced proportionately. Any funds then
remaining in a participating employee's account after such exercise will be refunded to the employee.

14. CHANGES IN ELECTIONS TO PURCHASE.

(a) A participating employee may, at any time prior to the last trading day of the Offering Period, by written notice to the Company,
direct the Company to cease payroll deductions (or, if the payment for shares is being made through periodic cash payments, notify the
Company that such payments will be terminated), and the amount in the employee's account will be distributed and the employee's option to
purchase will terminate, unless the employee elects, by written notice to the Company, not to have such amount distributed, in which event such
amount shall remain in the employee's account and available to exercise his or her option to purchase shares under the Plan during such Offering
Period.

(b) Any participating employee may increase or decrease his or her payroll deduction or periodic cash payments, to take effect on the
first day of the next Offering Period, by delivering to the Company a new form regarding election to participate in the Plan under Section 5
above.

(c) Notwithstanding subsection 14(b) above, any participating employee may increase (subject to the maximum limitation on
purchases under the Plan provided for in Section 9 and any additional limitations imposed by section 423 of the Code) or decrease his or her

payroll deduction, to take effect on the first day of the next Purchase Period, by delivering to the Company a new form
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regarding election to participate in the Plan under Section 5 above. The Company may impose reasonable administrative restrictions on the
frequency of changes in payroll deductions, required advance notice for changes in payroll deductions and on the minimum amount of payroll
deductions.

15.  VOLUNTARY TERMINATION OF EMPLOYMENT OR DISCHARGE.

In the event a participating employee voluntarily leaves the employ of the Company or a participating Affiliate, otherwise than by
retirement under a plan of the Company or a participating Affiliate, or is discharged for cause prior to the last day of the Offering Period, the
amount in the employee's account will be distributed and the employee's option to purchase will terminate.

16. RETIREMENT OR SEVERANCE.

In the event a participating employee who has an option to purchase shares leaves the employ of the Company or a participating
Affiliate because of retirement under a plan of the Company or a participating Affiliate, or because of termination of the employee's employment
by the Company or a participating Affiliate for any reason except discharge for cause, the participating employee may elect, within 10 days after
the date of such retirement or termination, one of the following alternatives:

(a) The employee's option to purchase shall be reduced to the number of shares which may be purchased, as of the last day of the
Offering Period, with the amount then credited to the employee's account; or

(b) Withdraw the amount in such employee's account and terminate such employee's option to purchase.

In the event the participating employee does not make an election within the aforesaid 10-day period, he or she will be deemed to have
elected subsection 16(b) above.

17. LAY-OFF, AUTHORIZED LEAVE OF ABSENCE OR DISABILITY.

Payroll deductions for shares for which a participating employee has an option to purchase may be suspended during any period of
absence of the employee from work due to lay-off, authorized leave of absence or disability or, if the employee so elects, periodic payments for
such shares may continue to be made in cash.

If such employee returns to active service prior to the last day of the Offering Period, the employee's payroll deductions will be resumed
and if said employee did not make periodic cash payments during the employee's period of absence, the employee shall, by written notice to the
Company's Payroll Department within 10 days after the employee's return to active service, but not later than the last day of the Offering Period,
elect:

(a) To make up any deficiency in the employee's account resulting from a suspension of payroll deductions by an immediate cash
payment;

(b) Not to make up such deficiency, in which event the number of shares to be purchased by the employee shall be reduced to the
number of whole shares which may be purchased with the
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amount, if any, then credited to the employee's account plus the aggregate amount, if any, of all payroll deductions to be made thereafter; or
(c) Withdraw the amount in the employee's account and terminate the employee's option to purchase.

A participating employee on lay-off, authorized leave of absence or disability on the last day of the Offering Period shall deliver written
notice to his or her employer on or before the last day of the Offering Period, electing one of the alternatives provided in the foregoing
clauses (a), (b) and (c) of this Section 17. If any employee fails to deliver such written notice within 10 days after the employee's return to active
service or by the last day of the Offering Period, whichever is earlier, the employee shall be deemed to have elected subsection 17(c) above.

If the period of a participating employee's lay-off, authorized leave of absence or disability shall terminate on or before the last day of
the Offering Period, and the employee shall not resume active employment with the Company or a participating Affiliate, the employee shall
receive a distribution in accordance with the provisions of Section 16 of this Plan.

18. DEATH.

In the event of the death of a participating employee while the employee's option to purchase shares is in effect, the legal representatives
of such employee may, within three months after the employee's death (but no later than the last day of the Offering Period) by written notice to
the Company or participating Affiliate, elect one of the following alternatives:

(a) The employee's option to purchase shall be reduced to the number of shares which may be purchased, as of the last day of the
Offering Period, with the amount then credited to the employee's account; or

(b) Withdraw the amount in such employee's account and terminate such employee's option to purchase.

In the event the legal representatives of such employee fail to deliver such written notice to the Company or participating Affiliate
within the prescribed period, the election to purchase shares shall terminate and the amount, then credited to the employee's account shall be
paid to such legal representatives.

19. FAILURE TO MAKE PERIODIC CASH PAYMENTS.

Under any of the circumstances contemplated by this Plan, where the purchase of shares is to be made through periodic cash payments
in lieu of payroll deductions, the failure to make any such payments shall reduce, to the extent of the deficiency in such payments, the number of
shares purchasable under this Plan.

20. TERMINATION OF PARTICIPATION.

A participating employee will be refunded all moneys in his or her account, and his or her participation in the Plan will be terminated if
either (a) the Board elects to terminate the Plan as provided in Section 25 below, or (b) the employee ceases to be eligible to participate in the
Plan under Section 4 above. As soon as practicable following termination of an employee's participation in the Plan, the Company will deliver to
the employee a check representing the amount in the employee's account and a stock certificate representing the number of whole shares held in
the
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employee's account. Once terminated, participation may not be reinstated for the then current Offering Period, but, if otherwise eligible, the
employee may elect to participate in any subsequent Offering Period.

21. ASSIGNMENT.

No participating employee may assign his or her rights to purchase shares of common stock under the Plan, whether voluntarily, by
operation of law or otherwise. Any payment of cash or issuance of shares of common stock under the Plan may be made only to the participating
employee (or, in the event of the employee's death, to the employee's estate). Once a stock certificate has been issued to the employee or for his
or her account, such certificate may be assigned the same as any other stock certificate.

22. APPLICATION OF FUNDS.

All funds received or held by the Company under the Plan may be used for any corporate purpose until applied to the purchase of
common stock and/or refunded to participating employees. Participating employees' accounts will not be segregated.

23. NO RIGHT TO CONTINUED EMPLOYMENT.

Neither the Plan nor any right to purchase common stock under the Plan confers upon any employee any right to continued employment
with the Company or any of its participating Affiliates, nor will an employee's participation in the Plan restrict or interfere in any way with the
right of the Company or any of its participating Affiliates to terminate the employee's employment at any time.

24. AMENDMENT OF PLAN.

The Board may, at any time, amend the Plan in any respect (including an increase in the percentage specified in Section 8 above used in
calculating the Purchase Price); provided. however, that without approval of the stockholders of the Company no amendment shall be made
(a) increasing the number of shares specified in Section 1 above that may be made available for purchase under the Plan (except as provided in
Section 26 below) or (b) changing the eligibility requirements for participating in the Plan. No amendment may be made that impairs the vested
rights of participating employees.

25. EFFECTIVE DATE; TERM AND TERMINATION OF THE PLAN.

The Plan shall be effective as of the date of adoption by the Board, which date is set forth below, subject to approval of the Plan by a
majority of the votes present and entitled to vote at a duly held meeting of the shareholders of the Company at which a quorum representing a
majority of all outstanding voting stock is present, either in person or by proxy; provided. however, that upon approval of the Plan by the
shareholders of the Company as set forth above, all rights to purchase shares granted under the Plan on or after the effective date shall be fully
effective as if the shareholders of the Company had approved the Plan on the effective date. If the shareholders fail to approve the Plan on or
before one year after the effective date, the Plan shall terminate, any rights to purchase shares granted hereunder shall be null and void and of no
effect, and all contributed funds shall be refunded to participating employees. The Board may terminate the Plan at any time and for any reason
or for no reason, provided that such termination shall not impair any rights of participating employees that have vested at the time of
termination. In any event, the Plan shall, without further action of the Board, terminate on September 8, 2020 or, if earlier, at such time as all
shares of common stock that may be made available for purchase under the Plan pursuant to Section 1 above have been issued.

B-7

82



Edgar Filing: ARRAY BIOPHARMA INC - Form PRE 14A

Table of Contents
26. EFFECT OF CHANGES IN CAPITALIZATION.
a. Changes in Stock.

If the number of outstanding shares of common stock is increased or decreased or the shares of common stock are changed into or
exchanged for a different number or kind of shares or other securities of the Company by reason of any recapitalization, reclassification, stock
split, reverse split, combination of shares, exchange of shares, stock dividend, or other distribution payable in capital stock, or other increase or
decrease in such shares effected without receipt of consideration by the Company occurring after the effective date of the Plan, the number and
kinds of shares that may be purchased under the Plan shall be adjusted proportionately and accordingly by the Company. In addition, the number
and kind of shares for which rights are outstanding shall be similarly adjusted so that the proportionate interest of a participating employee
immediately following such event shall, to the extent practicable, be the same as immediately prior to such event. Any such adjustment in
outstanding rights shall not change the aggregate Purchase Price payable by a participating employee with respect to shares subject to such
rights, but shall include a corresponding proportionate adjustment in the Purchase Price per share. Notwithstanding the foregoing, in the event of
a spin-off that results in no change in the number of outstanding shares of stock of the Company, the Company may, in such manner as the
Company deems appropriate, adjust (i) the number and kind of shares for which rights are outstanding under the Plan, and (ii) the Purchase Price
per share.

b. Reorganization in Which the Company Is the Surviving Corporation.

Subject to Subsection (c) of this Section 26, if the Company shall be the surviving corporation in any reorganization, merger or
consolidation of the Company with one or more other corporations, all outstanding rights under the Plan shall pertain to and apply to the
securities to which a holder of the number of shares of common stock subject to such rights would have been entitled immediately following
such reorganization, merger or consolidation, with a corresponding proportionate adjustment of the Purchase Price per share so that the
aggregate Purchase Price thereafter shall be the same as the aggregate Purchase Price of the shares subject to such rights immediately prior to
such reorganization, merger or consolidation.

c. Reorganization in Which the Company Is Not the Surviving Corporation, Sale of Assets or Stock, and other Corporate
Transactions.

Upon any dissolution or liquidation of the Company, or upon a merger, consolidation or reorganization of the Company with one or
more other corporations in which the Company is not the surviving corporation, or upon a sale of all or substantially all of the assets of the
Company to another corporation, or upon any transaction (including, without limitation, a merger or reorganization in which the Company is the
surviving corporation) approved by the Board that results in any person or entity owning more than 50 percent of the combined voting power of
all classes of stock of the Company, the Plan and all rights outstanding hereunder shall terminate, except to the extent provision is made in
writing in connection with such transaction for the continuation of the Plan and/or the assumption of the rights theretofore granted, or for the
substitution for such rights of new rights covering the stock of a successor corporation, or a parent or subsidiary thereof, with appropriate
adjustments as to the number and kinds of shares and exercise prices, in which event the Plan and rights theretofore granted shall continue in the
manner and under the terms so provided. In the event of any such termination of the Plan, the Offering Period shall be deemed to have ended on
the last trading day prior to such termination, and in accordance with Section 10 above the rights of each participating employee then
outstanding shall be deemed to be automatically exercised on such last trading day. The Board shall send written
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notice of an event that will result in such a termination to all participating employees not later than the time at which the Company gives notice
thereof to its stockholders.

d. Adjustments.

Adjustments under this Section 26 related to stock or securities of the Company shall be made by the Board, whose determination in
that respect shall be final, binding, and conclusive.

e. No Limitations on Company.

The grant of a right pursuant to the Plan shall not affect or limit in any way the right or power of the Company to make adjustments,
reclassifications, reorganizations or changes of its capital or business structure or to merge, consolidate, dissolve or liquidate, or to sell or
transfer all or any part of its business or assets.

27. GOVERNMENTAL REGULATION.

The Company's obligation to issue, sell and deliver shares of common stock pursuant to the Plan is subject to such approval of any
governmental authority and any national securities exchange or other market quotation system as may be required in connection with the
authorization, issuance or sale of such shares.

28. STOCKHOLDER RIGHTS.

Any dividends paid on shares held by the Company for a participating employee's account will be transmitted to the employee. The
Company will deliver to each participating employee who purchases shares of common stock under the Plan, as promptly as practicable by mail
or otherwise, all notices of meetings, proxy statements, proxies and other materials distributed by the Company to its stockholders. Any shares
of common stock held for an employee's account will be voted in accordance with the employee's duly delivered and signed proxy instructions.
There will be no charge to participating employees in connection with such notices, proxies and other materials.

29. RULE 16b-3.

Transactions under this Plan are intended to comply with all applicable conditions of Rule 16b-3 or any successor provision under the
Securities Exchange Act of 1934, as amended. If any provision of the Plan or action by the Board fails to so comply, it shall be deemed null and
void to the extent permitted by law and deemed advisable by the Board. Moreover, in the event the Plan does not include a provision required by
Rule 16b-3 to be stated herein, such provision (other than one relating to eligibility requirements, or the price and amount of awards) shall be
deemed automatically to be incorporated by reference into the Plan.

30. PAYMENT OF PLAN EXPENSES.

The Company will bear all costs of administering and carrying out the Plan.

This Plan was duly adopted and approved by the Board of Directors of the Company on the 8% day of September 2000 and approved by
the stockholders of the Company on the 8" day of
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September 2000, in each case effective upon the closing of the initial public offering of the Company's common stock. This Plan was duly
amended:

By the Board of Directors as of the 17th day of November 2000 in accordance with Section 24 to add the second paragraph to
Section 7 and the second paragraph to Section 8.

By the Board of Directors as of the 12th day of September 2002 and approved by the stockholders at the Annual Meeting of
Stockholders on October 31, 2002, (i) to increase the number of shares reserved for issuance hereunder from 800,000 to 1,200,000 in
Section 1, and (ii) to remove subparagraph (d) from Section 4.

By the Board of Directors as of the 29th day of April 2004, (i) to amend the first sentence of Section 8 and add a new sentence to the
end of Section 8, and (ii) to add a new subparagraph (c) to Section 14.

By the Board of Directors as of the 9" day of December 2005 and approved by the stockholders at the Annual Meeting of
Stockholders on November 2, 2006, (i) to increase the number of shares reserved for issuance hereunder to 1,650,000 in Section 1,
(i) to remove subparagraph (a) from Section 4, and (iii) to amend Section 14(a).

By the Board of Directors as of the 11 day of September 2008 and approved by the stockholders at the Annual Meeting of
Stockholders on October 30, 2008, (i) to increase the number of shares reserved for issuance hereunder to 2,250,000 in Section 1, and
(i1) to extend the term of the Plan by an additional ten years to expire on September 8, 2020.

By the Board of Directors as of the 7 day of September 2009, and approved by the stockholders at the Annual Meeting of
Stockholders on October 29, 2009, to increase the number of shares of common stock reserved for issuance hereunder to 2,850,000
shares in Section 1.

By the Board of Directors as of the 5" day of August 2010, and approved by the stockholders at the Annual Meeting of Stockholders
on November 4, 2010, to increase the number of shares of common stock reserved for issuance hereunder to 3,450,000 shares in
Section 1.

By the Board of Directors as of the 4™ day of August 2011, and approved by the stockholders at the Annual Meeting of Stockholders
on October 26, 2011, to increase the number of shares of common stock reserved for issuance hereunder to 4,050,000 shares in
Section 1.

By the Board of Directors as of the 31% day of August 2012, and approved by the stockholders at the Annual Meeting of Stockholders
on October 24, 2012, to increase the number of shares of common stock reserved for issuance hereunder to 4,650,000 shares in
Section 1.

By:

John R. Moore, Secretary
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